
IN THE UNITED STATES DISTRICT COUR.T 
FOR THE NORTHERN DISTRICT OF TEXAS 

DALLAS DIVISION 

UNITED STATES OF AMERICA 

Plaintiff, 

v. 

§ 

§ 

§ 

§ 

§ 

§ 

§ 

CIVIL ACTION NO. 

COMMERCIAL METALS COMPANY, 3-98CV1265-X 
DUGGAN INDUSTRIES, INC. , § 

GENERAL MOTORS CORPORATION, § 

GNB TECHNOLOGIES, INC. § 

INTERSTATE BATTERY SYSTEM § 

OF AMERICA, INC. , § 

JOHNSON CONTROLS BATTERY § 

GROUP, INC., and § 
M. LIPSITZ & CO., INC., § 

§ 

Defendants. § 

DECLARATION OF MICHAEL C. BARRA 

Pursuant to 28 t:J.S.C. § 1746, Michael C. Barra declares as 
follows: 

1. My name is Michael C. Barra. I make the following 
statements based on my own personal knowledge and information and 
documents generated and maintained in the ordinary course of 
business. 

2. I am currently employed as an Attorney in tile Office of 
Regional Counsel, Superfund Branch, of the United States 
Environmental Protection Agency ("EPA") Region 6. I have been 
employed as an attorney at EPA Region 6 since May 5, 1986, and I 
have worked on Superfund matters since approximately November 
1989. I have been assigned to work on issues related to the RSR 
Corporation Superfund Site ("RSR Site" or "Site") since 
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a p p r o x i m a t e l y S e p t e m b e r , 1 9 9 5 . I have been E P A ' s lead a t t orney
as s igned t o th e RSR S i t e since a p p r o x i m a t e l y March 1996 .
3. My d u t i e s as the lead at torney for the RSR S i t e in c lud e , but
are not l i m i t e d to, e v a l u a t i n g evidence of l i a b i l i t y of various
p a r t i e s connected t o t h e S i t e , recommending evidence c o l l e c t i o n
a c t i v i t i e s where g a p s e x i s t , a d v i s i n g EPA managers concerning
S u p e r f u n d e n f o r c e m e n t a c t i on s in connection w i th the S i t e and
p r e p a r i n g a p p r o p r i a t e e n f o r c e m e n t document s and r e f e r r a l s to the
D e p a r t m e n t o f J u s t i c e , a d v i s i n g E P A managers r egard ing s e t t l e m e n t
of e n f o r c e m e n t a c t i on s taken or p l a n n e d in connect ion wi th the
S i t e , r e p r e s e n t i n g the A g e n c y in s e t t l e m e n t n e g o t i a t i o n s , and
p r e p a r i n g a p p r o p r i a t e s e t t l e m e n t document s .
4. S i n c e I was as s igned to work on the RSR S i t e in 1995, I have
become f a m i l i a r w i th document s a n d i n f o r m a t i o n i n t h e A g e n c y ' s
f i l e s concerning e n f o r c e m e n t and s e t t l e m e n t a c t i v i t i e s in
connec t ion w i th E P A ' s re sponse ac t i ons a t t h e S i t e . A h i s t o ry
those a c t i v i t i e s i s d e s cr ib ed be low.
5. On J a n u a r y 28, 1993, EPA issued a not i ce l e r t e r to RSR
C o r p o r a t i o n ( " R S R " ) n o t i f y i n g R S R o f t h e conduct o f a removal
ac t ion a n d a r emedia l i n v e s t i g a t i o n / f e a s i b i l i t y s t u d y ( " R I / F S " )
for O p e r a b l e U n i t 1. EPA o f f e r e d to n e g o t i a t e an agreement under
which RSR would conduct or f i n a n c e re sponse a c t i on s at the S i t e .
A copy of the l e t t e r (wi thou t a t ta chment s or e n c l o s u r e s ) is
a t t a c h e d as Exh ib i t 1.
6. In a l e t t e r d a t e d March 31, 1993, EPA m e m o r i a l i z e d a m e e t i n g
w i t h R S R o n March 2 9 a n d E P A ' s d e a d l i n e o f A p r i l 9 , 1 9 9 3 f o r R S R
to i n d i c a t e in w r i t i n g , for each o p e r a b l e unit at the S i t e ,
whether RSR was w i l l i n g to p a r t i c i p a t e in n e g o t i a t i o n s f or
c o n d u c t i n g a n d / o r f i n a n c i n g r e sponse a c t i o n s . E P A a l s o e xpr e s s ed
i t s w i l l i n g n e s s to meet w i t h RSR again b e f o r e A p r i l 9 . A copy of
the l e t t e r is a t t a c h e d as Exhib i t 2
7. In a l e t t e r dated A p r i l 9, 1993, RSR as s er t ed that it was
re l ea s ed f r o m f u t u r e C E R C L A l i a b i l i t y at areas covered by a 1983
a d m i n i s t r a t i v e order on consent w i th EPA but s t a t e d that RSR
would b e w i l l i n g t o j o i n other p o t e n t i a l l y r e s p o n s i b l e p a r t i e s

( " P R P s " ) i n n e g o t i a t i o n s f o r c o n d u c t i n g a n d / o r f i n a n c i n g re sponse
ac t ions at the S i t e . RSR did not o f f e r to conduct or f u n d any
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response ac t ions at the S i t e . A copy of the l e t t e r i s a t t a c h e d
as Exhib i t 3.
8 . I n a l e t t e r d a t e d A p r i l 2 7 , 1993 , E P A re sponded that R S R ' s
A p r i l 9 l e t t e r did not i n d i c a t e , for each op erab l e unit at the
S i t e , whether R S R w a s w i l l i n g t o p a r t i c i p a t e i n n e g o t i a t i o n s f o r
conduct ing a n d / o r f i n a n c i n g response actions. The l e t t e r a l so
noted R S R ' s general w i l l i n g n e s s t o j o i n w i t h other PRPs i n
n e g o t i a t i o n s f o r c o n d u c t i n g a n d / o r f i n a n c i n g re sponse ac t i ons .
EPA expre s s ed its w i l l i n g n e s s to meet again. A copy of the
l e t t e r is a t t a c h e d as Exhib i t 4.
9 . I n a l e t t e r d a t e d A p r i l 2 9 , 1 9 9 3 , R S R expre s s ed i t s d e s i r e
to meet w i th EPA to d i s cu s s c o n d i t i o n s at the W e s t D a l l a s S i t e
and pa s t and f u t u r e r e sponse ac t ions at the S i t e . A copy of the
l e t t e r is a t t a c h e d as Exh ib i t 5.
10. On J u l y 15, 1 9 9 3 , EPA issued a not ice l e t t e r to Quemetco
M e t a l s L i m i t e d , I n c . ( " Q M L " ) , a w h o l l y owned s u b s i d i a r y o f R S R
f o r m e r l y known a s M u r p h M e t a l s I n c . , n o t i f y i n g QML o f t h e conduct
of a removal ac t ion and an RI/FS for O p e r a b l e U n i t 1. EPA
o f f e r e d to n e g o t i a t e an agreement under which QML would conduct
a n d / o r f i n a n c e r e spons e a c t i on s at the S i t e . A copy o f the
l e t t e r ( w i t h o u t a t t a c h m e n t s or e n c l o s u r e s ) is a t t a c h e d as
Exhib i t 6.
11. In a l e t t e r da t ed J u l y 26, 1 9 9 3 , QML r e p l i e d that i t was
re l ea s ed f r o m l i a b i l i t y a r i s i n g o u t o f Q M L ' s o p e r a t i o n s a t t h e
s m e l t e r by a 1983 a d m i n i s t r a t i v e order on consent wi th E P A . QML
a l s o a s s e r t ed that i t h a d o ther " s u b s t a n t i a l d e f e n s e s " t o E P A ' s
c l a i m s ( w i t h o u t s p e c i f y i n g what t h e d e f e n s e s w e r e ) . Q M L
e xpr e s s ed w i l l i n g n e s s t o j o i n other P R P s in n e g o t i a t i o n s f o r
c o n d u c t i n g or f i n a n c i n g r e spons e a c t i on s at the S i t e . A copy of
the l e t t e r is a t t a c h e d as Exhibi t 7.
12. On S e p t e m b e r 2 , 1 9 9 3 , EPA issued S p e c i a l N o t i c e l e t t e r s to
R S R , Q M L , a n d Murmur C o r p o r a t i o n n o t i f y i n g t h e companies o f E P A ' s
p l a n s t o conduct remedial i n v e s t i g a t i o n s , f e a s i b i l i t y s t u d i e s ,
and certain remedial d e s i g n a c t i v i t i e s at O p e r a b l e U n i t s 4 and 5.
EPA o f f e r e d the companie s the o p p o r t u n i t y to under take or f i n a n c e
the a c t i v i t i e s and a t t a c h e d a d r a f t a d m i n i s t r a t i v e order on
consent for th e i r c o n s i d e r a t i o n . The c ompani e s were given 60
days t o r e spond w i t h a "good f a i t h o f f e r . " A copy o f th e l e t t e r
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( w i t h o u t a t t a c h m e n t s or enclo sure s other than a l i s t of
a d d r e s s e e s ) is a t tached as Exhibi t 8.
13. In a l e t t e r d a t e d November 8, 1 9 9 3 , QML r e sponded a s s e r t i n g
that it had d e f e n s e s , i n c l u d i n g a c o m p l e t e r e l ea s e ar i s ing out of
the 1983 admin i s t ra t iv e order on consent with E P A . QML o f f e r e d
t o conduct an RI/FS and c er ta in l i m i t e d remedial d e s i g n
a c t i v i t i e s only at the p o r t i o n s of Operab l e Uni t 5 curr en t ly
owned by QML and to reimburse EPA oversight co s t s . A copy of the
l e t t e r is a t tached as Exhibit 9.
1 4 . I n a l e t t e r d a t e d November 1 7 , 1994, E P A r e p l i e d that Q M L ' s
re sponse did not a p p e a r to c o n s t i t u t e a "good f a i t h o f f e r " as
d e f i n e d i n E P A ' s notice l e t t e r . E P A ' s l e t t e r inc luded both
O p e r a b l e U n i t s 4 a n d 5 . Q M L ' s o f f e r only i n c l u d e d a p o r t i o n o f
Operab l e U n i t 5 . The l e t t e r a l s o r e f e r r e d to a t e l e p h o n e
conversat ion between M i k e Betz (couns e l f o r Q M L ) a n d N e l l y S h i r e r
(counse l f or EPA) during which Betz c o n f i r m e d that QML d id no t
intend to conduct any work r e l a t i v e to O p e r a b l e U n i t 4, but might
be w i l l i n g to i n c l u d e all of O p e r a b l e Uni t 5 in an a d m i n i s t r a t i v e
order o n consent f o r t h e R I / F S . E P A expr e s s ed w i l l i n g n e s s t o
continue n e g o t i a t i o n s w i th QML to p e r f o r m an R I / ? S i f QML would
c l a r i f y that i t w a s w i l l i n g t o p e r f o r m a n R I / F S f o r a l l o f
O p e r a b l e Uni t 5, not j u s t Q M L - o w n e d land at O p e r a b l e Uni t 5. A
copy of the l e t t e r is a t t a c h e d as E x h i b i t 10.
15. In a l e t t e r d a t e d November 24, 1 9 9 3 , QML again s t a t e d that
it was w i l l i n g to p e r f o r m work only at p r o p e r t i e s owned by QML at
O p e r a b l e Uni t 5 . Q M L e x p r e s s e d w i l l i n g n e s s t o p e r f o r m t h e R I / F S
i n a manner con s i s t en t wi th E P A ' s Work P l a n a n d t o d i s cu s s ways
to avoid d u p l i c a t i o n of e f f o r t s at Operable Unit 5 between Q M L ,
R S R , other P R P s , and E P A . A copy of the l e t t e r i s a t t a ch ed as
Exhib i t 11.
16. On November 29, 1993 , EPA issued a S p e c i a l N o t i c e l e t t e r to
t h e C i t y o f D a l l a s , R S R , and QML o f f e r i n g th e C i t y and th e
companie s the o p p o r t u n i t y to n e g o t i a t e to under take or f i n a n c e
R I / F S a c t i v i t i e s a n d c er ta in l i m i t e d remedial d e s i g n a c t i v i t i e s
at S i t e s 3 and 4 of Operable Unit 3. A d r a f t a d m i n i s t r a t i v e
order on consent was a t t a c h e d . A copy of the l e t t e r ( w i t h o u t
a t t a c h m e n t s or enc lo sure s other than a l i s t of a d d r e s s e e s ) is
a t t a c h e d as Exh ib i t 12.
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17. On December 8, 1993, a meet ing took p l a c e between
r e p r e s e n t a t i v e s o f E P A , Q M L , and RSR to d i s c u s s th e S p e c i a l
N o t i c e L e t t e r for O p e r a b l e U n i t s 4 and 5. At the m e e t i n g , RSR
and QML again expre s s ed w i l l i n g n e s s t o p e r f o r m the RI/FS and
remedial d e s i g n on p r o p e r t y at O p e r a b l e U n i t 5 current ly owned by
QML and requested that EPA r e d e f i n e the o p e r a b l e uni t s to
accommodate t h i s . RSR and QML again r e j e c t e d the o p p o r t u n i t y to
conduct r e sponse ac t ions at Operab l e Unit 4 and the part of
O p e r a b l e Uni t 5 not c u r r e n t l y owned by Q M L . RSR and QML d e c l i n e d
to enter into an a d m i n i s t r a t i v e order on consent s i m i l a r to the
d r a f t a t t a c h e d t o t h e S p e c i a l N o t i c e L e t t e r , o b j e c t i n g i n
p a r t i c u l a r to the amount of d i s c r e t i on the d r a f t order would give
t o EPA and t o t h e requirements that RSR and QML reimburse EPA's
oversight a n d pa s t re sponse co s t s . A copy o f E P A ' s notes f r o m
the m e e t i n g is a t t a c h e d as Exh ib i t 13.
18. In a l e t t e r d a t e d December 13, 1 9 9 3 , QML r e i t e r a t e d i t s
o b j e c t i o n s to the d r a f t a d m i n i s t r a t i v e order on consent and its
p o s i t i o n that EPA should r e d e f i n e O p e r a b l e U n i t 5 and a l l o w QML
and RSR to proceed w i th the RI/FS on the p r o p e r t y it owned on the
southern p o r t i o n of O p e r a b l e Uni t 5. A copy of the l e t t e r i s
a t t a c h e d as Exhib i t 14.
19. In l e t t e r s d a t e d December 22 , 1 9 9 3 , EPA n o t i f i e d RSR and QML
that EPA had d e t e r m i n e d that the o f f e r by RSR and QML to p e r f o r m
work only on p r o p e r t y owned by QML at O p e r a b l e Unit 5 did not
c o n s t i t u t e a "good f a i t h o f f e r . " C o p i e s o f t h e l e t t e r s a r e
a t t a c h e d as Exh ib i t 15.
20. In a l e t t e r d a t e d J a n u a r y 6, 1994 , RSR and QML wrote that
th ey remained w i l l i n g t o p e r f o r m R I / F S a c t i v i t i e s a t p o r t i o n s o f
O p e r a b l e U n i t 5. A c c o r d i n g to the l e t t e r , RSR and QML were
w i l l i n g to pay pa s t co s t s and overs ight c o s t s "as required by
law." The l e t t e r a l s o contained a s s e r t i on s that RSR and QML were
re l ea s ed f r o m l i a b i l i t y by th e i r c o m p l i a n c e w i th the 1983
a d m i n i s t r a t i v e order on consent w i th E P A . RSR arid QML expre s s ed
w i l l i n g n e s s to c oopera t e w i t h E P A . A copy of the l e t t e r i s
a t t a c h e d as Exh ib i t 16.
21 . In l e t t e r s d a t e d F e b r u a r y 3 , 1994, RSR and Q M L , r e s p o n d i n g
t o E P A ' s S p e c i a l N o t i c e L e t t e r d a t e d November 2 9 , 1 9 9 3 , r e j e c t e d
E P A ' s o f f e r t o p a r t i c i p a t e i n t h e R I / F S a n d l i m i t e d remedial
d e s i g n a c t i v i t i e s at O p e r a b l e U n i t 3. RSR and QML a s s e r t ed that
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they had been re leased f r o m l i a b i l i t y and argued that EPA should
pursue current and f o r m e r owners who b e n e f i t t e d f r o m the use of
the p r o p e r t i e s as l a n d f i l l s . RSR and QML said they were
unconvinced that the work pre s cr ibed by EPA at Operab l e Uni t 3
was necessary. RSR a s s e r t ed that it was not an owner or opera tor
a t t h e W e s t D a l l a s S i t e . R S R a n d Q M L o b j e c t e d t o E P A ' s model
a d m i n i s t r a t i v e order on cons en t , c l a i m i n g that it would impose
u n l a w f u l terms and c o n d i t i o n s upon the c ompani e s . RSR and QML
e x p r e s s e d commitment to p a r t i c i p a t i n g w i th EPA in a "reasonable
and r e s p o n s i b l e manner" and said they looked f o rward to a
"continued d i a l o g u e " w i th EPA concerning th e S i t e . C o p i e s o f th e
l e t t e r s are a t t a c h e d as Exhib i t 17.
22. On S e p t e m b e r 29, 1994 , EPA issued not i ce l e t t e r s to R S R ,
Q M L , a n d Murmur C o r p o r a t i o n n o t i f y i n g t h e c ompanie s o f E P A ' s
p l a n s to conduct c er ta in removal a c t i v i t i e s at Op>erabl e U n i t s 4
and 5, c o n s i s t i n g g e n e r a l l y of removal, t r e a t m e n t , and d i s p o s a l
of drums c on ta in ing l i q u i d s and s o l i d s , waste p i l e s and debri s
and l abora t ory v i a l s c on ta in ing various l i q u i d s l o c a t e d at
O p e r a b l e U n i t s 4 and 5. EPA invi t ed the companie s to make an
o f f e r to p e r f o r m or f i n a n c e the removal a c t i v i t i e s . EPA did not
use s p e c i a l no t i c e pro c edure s because the c ompani e s had not
agreed to under take the RI/FS for O p e r a b l e U n i t s 4 and 5 in
re sponse t o S e p t e m b e r 2 , 1993 not ice l e t t e r . C o p y o f th e l e t t e r s
are a t t a c h e d as Exh ib i t 18.
23. RSR and QML r e sponded to EPA in a l e t t e r s d a t e d October 13,
1994. RSR r e i t e r a t e d its p o s i t i o n that it was net a PRP for
O p e r a b l e U n i t s 4 and 5. N e v e r t h e l e s s , RSR again e xpr e s s ed
w i l l i n g n e s s t o enter into n e g o t i a t i o n s r e g a r d i n g t h e S i t e ,
a l t h o u g h i t did not s p e c i f i c a l l y a d d r e s s the removal a c t i v i t i e s
that were t h e s u b j e c t o f E P A ' s not ice l e t t e r . Q M L a s s er t ed that
it had sought an e x p e d i t i o u s and amicabl e r e s o l u t i o n of the
m a t t e r and r e f e r r e d to i t s November 8 , 1993 o f f e r to conduct
RI/FS and c er tain l i m i t e d RD a c t i v i t i e s at the p o r t i o n s of OU 5
that QML c u r r e n t l y owned, and to pay c er ta in oversight co s t s .
QML did not s p e c i f i c a l l y addre s s the removal a c t i v i t i e s that were
t h e s u b j e c t o f E P A ' s no t i c e l e t t e r . C o p i e s o f t h e l e t t e r s
( w i t h o u t a t t a c h m e n t s or e n c l o s u r e s ) are a t t a c h e d as Exhib i t 19.

2 4 . I n J u n e 1 9 9 6 , E P A issued i t s N o t i c e L e t t e r f o r Remedial
A c t i o n , R S R C o r p o r a t i o n S u p e r f u n d S i t e , O p e r a b l e Unit 4 . Among
th e r e c i p i e n t s o f th e l e t t e r were R S R , Q M L , and several r e l a t e d
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e n t i t i e s , Murdock Lead Company, M u r p h M e t a l s Company, I n c . ,
M e t a l s T r a d i n g C o r p . , Quemetco , I n c . , a n d Quexco, I n c .
( H e r e i n a f t e r the se e n t i t i e s w i l l b e r e f e r r e d t o j o i n t l y a s " R S R " ,
c on s i s t en t w i th the usage the p a r t i e s , i n c l u d i n g QML and R S R , in
most o f t h e corre spondence r e l a t e d t o t h e R S R S i t e since E P A ' s
J u n e 1996 no t i c e l e t t e r ) . The p a r t i e s r e f e r r e d t o in t h i s ac t ion
as the " S e t t l i n g D e f e n d a n t s " a n d / o r r e l a t e d e n t i t i e s and several
other companies al so were r e c i p i e n t s of the l e t t e r . Among other
t h i n g s , the l e t t e r invi ted the r e c i p i e n t s to a t t e n d a mee t ing at
the EPA Region 6 O f f i c e s in D a l l a s on J u n e 18, 1996 . The l e t t e r
d e c l a r e d E P A ' s de s ire t o engage i n s e t t l e m e n t n e g o t i a t i o n s a n d
urged the r e c i p i e n t s to work to f o r m a s t e e r ing c ommi t t e e . A
copy of the l e t t e r is a t t a c h e d as Exhib i t 20.
25. David W e i n b e r g , counsel for R S R , c a l l e d and i n f o r m e d me that
he had a c o n f l i c t and s u g g e s t e d that the mee t ing be r e s c h e d u l e d .
S i n c e a l l o ther i n t e r e s t e d p a r t i e s were able to a t t e n d , however,
EPA d e c i d e d to go ahead w i th the m e e t i n g as s c h e d u l e d .
2 6 . A t t h e J u n e 1 8 m e e t i n g , E P A ' s r e p r e s e n t a t i v e s announced a
d e a d l i n e of Augus t 1, 1996 for p a r t i e s to agree to under take the
work at O p e r a b l e Uni t 4. Otherw i s e , EPA would take other ac t ion
to ob ta in i m p l e m e n t a t i o n of the remedial a c t i on . RSR was
r epr e s en t ed at the m e e t i n g , but not by counse l .
2 7 . A t R S R ' s reque s t , E P A m e t w i th R S R o n J u l y 1 7 , 1 9 9 6 . E P A
under s t ood the m e e t i n g to be to prov id e RSR an o p p o r t u n i t y to
d i s c u s s i s sues r e l a t e d t o t h e J u n e not i c e l e t t e r , since R S R ' s
counsel had not a t t e n d e d the J u n e 18 m e e t i n g . T o p i c s d i s c u s s e d
a t t h e m e e t i n g i n c l u d e d E P A ' s A u g u s t 1 d e a d l i n e , t h e C o n t r i b u t i o n
Ranking L i s t EPA had p a s s e d ou t a t th e J u n e 18 m e e t i n g , and RSR's
general views r e g a r d i n g s e t t l e m e n t . RSR did not make a
s e t t l e m e n t o f f e r during th i s mee t ing nor did i t expres s
w i l l i n g n e s s t o p e r f o r m the remedial a c t i on for O p e r a b l e Uni t 4 .
W h i l e the p r o p o s e d p l a n for O p e r a b l e U n i t 5 may have come up
during the J u l y 17 m e e t i n g , it was not the pr imary s u b j e c t of the
m e e t i n g .
28 . The S e t t l i n g D e f e n d a n t s requested th e o p p o r t u n i t y t o meet
w i t h EPA to pre s en t an o f f e r to p e r f o r m the remedial ac t ion at
O p e r a b l e Uni t 4. S i n c e t h i s a p p e a r e d to be d i r e c t l y r e spons ive
t o E P A ' s not ice l e t t e r a n d t h e d e a d l i n e announced b y E P A a t t h e
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J u n e 18 m e e t i n g , EPA agreed to meet w i th the S e t t l i n g D e f e n d a n t s
on J u l y 25, 1996. RSR was not part of the group.,
29. On J u l y 24, 1 9 9 6 , David W e i n b e r g and Reed Neuman, counsel
f o r R S R , c a l l e d m e t o p r o t e s t E P A ' s s ch edu l ed m e e t i n g w i t h t h e
S e t t l i n g D e f e n d a n t s . During that t e l e p h o n e conversat ion, I t o l d
counsel for RSR that EPA was not barring RSR f r o m a t t e n d i n g , but
that the Agency p l a n n e d to go ahead and meet w i th p a r t i e s who
were pr epared to pre sent a p r o p o s a l for carrying out the remedial
act ion at Operab l e U n i t 4.
30. On J u l y 25, 1 9 9 6 , EPA met w i th the S e t t l i n g D e f e n d a n t s as
s c h e d u l e d . RSR did not a t t e n d the m e e t i n g .
3 1 . I n a l e t t e r d a t e d Augus t 2 , 1 9 9 6 , t h e S e t t l i n g D e f e n d a n t s
put their o f f e r in w r i t i n g . A copy of the l e t t e r i s a t t a c h e d as
Exhib i t 21.
32. In a l e t t e r d a t e d A u g u s t 2 , 1 9 9 6 , RSR wrote to EPA to raise
a number of i s sues. Among other t h i n g s , RSR a s s er t ed that it was
being u n f a i r l y l e f t ou t o f s e t t l e m e n t n e g o t i a t i o n s and e xpr e s s ed
i t s w i l l i n g n e s s t o p a r t i c i p a t e . R S R ' s l e t t e r d i d n o t in c lude a
s e t t l e m e n t o f f e r o r e xpr e s s w i l l i n g n e s s t o p e r f o r m t h e remedial
a c t i on at O p e r a b l e U n i t 4. A copy of the l e t t e r is a t t a c h e d as
Exhib i t 22.
3 3 . I n a l e t t e r d a t e d A u g u s t 2 0 , 1 9 9 6 , E P A n o t i f i e d t h e S e t t l i n g
D e f e n d a n t s that i t wa s r e j e c t i n g th e o f f e r made in t h e i r l e t t e r
of A u g u s t 2. A copy of the l e t t e r is a t t a c h e d as Exhib i t 23.
34. At RSR's reque s t , EPA met w i t h RSR on Augus t 22 to receive a
p r e s e n t a t i o n o f R S R ' s comments o n t h e p r o p o s e d p l a n f o r Operab l e
U n i t 5 ( w h i c h were d a t e d A u g u s t 1 6 , 1 9 9 6 ) . W h i l e t h e s u b j e c t o f
s e t t l e m e n t may have come up at the m e e t i n g , RSR made no
s e t t l e m e n t o f f e r , d i d n o t e x p r e s s w i l l i n g n e s s t o p e r f o r m remedial
ac t ion at O p e r a b l e Uni t 4, or even make a general p r o p o s a l for
s e t t l e m e n t at the August 22 mee t ing.
3 5 . I n a l e t t e r d a t e d Augus t 2 2 , 1 9 9 6 , E P A r e s p o n d e d t o R S R ' s
l e t t e r o f Augus t 2 . In i t s r e s p o n s e , EPA invi t ed RSR to submit a
s e t t l e m e n t o f f e r by S e p t e m b e r 6 and s c h e d u l e d a m e e t i n g f or
S e p t e m b e r 17 for RSR d i s c u s s i t s p r o p o s a l w i t h EPA and any o ther
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i n t e r e s t e d p a r t i e s . A copy of the l e t t e r is a t t a c h e d as
Exhib i t 24.
3 6 . I n a l e t t e r da t ed S e p t e m b e r 5 , 1 9 9 6 , R S R n o t i f i e d E P A that
it e x p e c t e d to submit a p r o p o s a l by S e p t e m b e r 13 and requested
that the S e p t e m b e r 17 m e e t i n g be p o s t p o n e d . A copy of the l e t t e r
is a t t a c h e d as Exh ib i t 25.
37 . In a l e t t e r d a t e d S e p t e m b e r 17 , 1 9 9 6 , RSR t r a n s m i t t e d i t s
s e t t l e m e n t p r o p o s a l . R S R , as it had many t ime s in the p a s t ,
o f f e r e d to p e r f o r m remedial ac t ion on land it owns at Operab l e
Unit 5, on the condi t i on that the remedy s e l e c t e d for the
p r o p e r t y w a s c on s i s t en t w i th R S R ' s comments o n t h e p r o p o s e d p l a n .
The remainder of the o u t s t a n d i n g work at the S i t e would be
as s igned t o o thers . E P A ' s cost c l a i m w a s n o t e d , b u t n o p r o p o s a l
r e l a t e d to the cost c l a i m was made. A l t h o u g h the p r o p o s a l was
made i n t h e context o f E P A ' s not ice l e t t e r f o r remedial act ion a t
Operab l e Uni t 4, RSR did not e xpr e s s any w i l l i n g n e s s to p e r f o r m
remedial ac t ion a t O p e r a b l e U n i t 4 . R S R ' s l e t t e r i n c l u d e d
a s s e r t i on s that it had d e f e n s e s to l i a b i l i t y and arguments that
i t s share o f r e s p o n s i b i l i t y f o r t h e S i t e should b e s m a l l . R S R
a l s o a s s er t ed that t h e U n i t e d S t a t e s should bear s u b s t a n t i a l
amount o f r e s p o n s i b i l i t y for the S i t e . A copy o f the l e t t e r i s
a t t a c h e d as Exhib i t 26.
3 8 . I n a l e t t e r d a t e d S e p t e m b e r 2 6 , 1 9 9 6 , E P A communicated i t s
d i s a p p o i n t m e n t i n R S R ' s o f f e r . R S R ' s o f f e r e d only t o d o work o n
the land it c u r r e n t l y owned at O p e r a b l e U n i t 5. RSR did not
o f f e r to f i n a n c e or conduct any part of the r emed ia l ac t ion at
O p e r a b l e Uni t 4, nor did RSR o f f e r to reimburse any of the
g o v e r n m e n t ' s pas t c o s t s , t h e s u b j e c t s o f E P A ' s June 1996 notice
l e t t e r . A copy of the l e t t e r is a t t a c h e d as Exhib i t 27.
39 . In a l e t t e r d a t e d October 2 , 1 9 9 6 , RSR m e m o r i a l i z e d th e
agreement to meet on October 24, 1 9 9 6 , to d i s cu s s RSR' p r o p o s a l .
A copy of the l e t t e r is a t ta ched as Exhibi t 28.
4 0 . T h e S e t t l i n g D e f e n d a n t s cont inued a c t i v e l y s t u d y i n g t h e S i t e
and issues r e l a t e d to s e t t l e m e n t . T h e y arranged to v i s i t the
S i t e i n S e p t e m b e r 1 9 9 6 . I n ear ly October 1 9 9 6 , t h e S e t t l i n g
D e f e n d a n t s reques ted a n e l e c t r o n i c version o f E P A ' s "waste-in"
d a t a - b a s e , which t h e A g e n c y p r o v i d e d . T h e S e t t l i n g D e f e n d a n t s
a l s o reques ted that EPA p r o v i d e them w i t h a d r a f t consent decre e ,
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which the Agency did p r o v i d e , making c lear that the d r a f t was to
f a c i l i t a t e d i s c u s s i o n , bu t d id no t c o n s t i t u t e a s e t t l e m e n t o f f e r .
41. On October 24, 1 9 9 6 , E P A , R S R , and other p a r t i e s , i n c l u d i n g
t h e S e t t l i n g D e f e n d a n t s , m e t a t E P A ' s o f f i c e s i n D a l l a s . A t t h e
m e e t i n g , R S R p r e s e n t e d i t s p r o p o s a l f o r "g loba l s e t t l e m e n t . "
42. EPA and RSR continued to exchange i n f o r m a t i o n and d i s cu s s
R S R ' s p r o p o s a l during t h e month o f November a n d into December
1 9 9 6 .
4 3 . I n a l e t t e r d a t e d November 8 , 1 9 9 6 , t h e S e t t l i n g D e f e n d a n t s
s u b m i t t e d a s e t t l e m e n t o f f e r t o EPA which prov ided that the
S e t t l i n g D e f e n d a n t s would p e r f o r m t h e r emedia l ac t ion f o r
O p e r a b l e U n i t 4 t o s a t i s f y t h e i r l i a b i l i t y f o r t h e entire S i t e .
A copy of the l e t t e r is a t t a c h e d as Exh i b i t 29.
44. In a l e t t e r to EPA d a t e d November 12, 1 9 9 6 , RSR re sponded to
t h e S e t t l i n g D e f e n d a n t s ' November 8 l e t t e r i n d i c a t i n g R S R ' s
d i s p l e a s u r e wi th t h e o f f e r .
4 5 . T h e U n i t e d S t a t e s ' in ternal d e l i b e r a t i o n s over t h e t w o
s e t t l e m e n t p r o p o s a l s took several months . Other than the
S e t t l i n g D e f e n d a n t s ' l e t t e r d a t e d November 8 , 1 9 9 6 , t h e only
c o n t a c t s between the S e t t l i n g D e f e n d a n t s and EPA a f t e r October 24
were occasional t e l e p h o n e c a l l s f r o m various a t t o rney s f o r t h e
S e t t l i n g D e f e n d a n t s s e ek ing i n f o r m a t i o n about t h e s t a t u s o f t h e
case or o ther m a t t e r s . No s e t t l e m e n t n e g o t i a t i o n s took p l a c e .
46. In a l e t t e r d a t e d March 14, 1 9 9 7 , EPA n o t i f i e d RSR that i t
d i d n o t b e l i ev e R S R ' s p r o p o s a l w a s a u s e f u l f r a m e w o r k f o r "g l oba l
s e t t l e m e n t . " RSR or r e l a t e d e n t i t i e s had owned the s m e l t e r and
b a t t e r y cracking f a c i l i t y for the entire time tha.t i t operated
and had o p e r a t e d the f a c i l i t y for al l but a few years of the
en t i r e t ime that i t o p e r a t e d . A d d i t i o n a l l y , RSR was r e s p o n s i b l e
as a generator for a p p r o x i m a t e l y 7% of the ma t e r ia l sent to the
S i t e . Under t h e c i r c u m s t a n c e s , E P A f o u n d R S R ' s p r o p o s e d
c o n t r i b u t i o n of about 15% of the t o t a l s e t t l e m e n t , inadequate .
E P A a l s o f o u n d R S R ' s p r o p o s a l that t h e U n i t e d S t a t e s c on tr i bu t e
over 33% of the value of the t o t a l s e t t l e m e n t unreasonable and
u n a c c e p t a b l e . E P A d i s a g r e e d w i t h R S R ' s argument that t h e F e d e r a l
T r a d e Commi s s i on was l i a b l e f or the S i t e and f o u n d no basis f or
R S R ' s c a l c u l a t i o n o f t h e " d e f u n c t p a r t y share," which t h e
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government would bear. E P A noted that most o f R S R ' s c la ims that
its share should be reduced and the g o v e r n m e n t ' s should be
en larged a p p e a r e d to involve d i s a g r e e m e n t s be tween RSR and the
U n i t e d S t a t e s . Under the c i r cums tanc e s , EPA did not be l i eve i t
was necessary or a p p r o p r i a t e to involve other p a r t i e s in a
d i sagre ement between RSR and the U n i t e d S t a t e s . EPA i n f o r m e d RSR
that i t in t ended to commence n e g o t i a t i o n s w i th the S e t t l i n g
D e f e n d a n t s based upon th e i r s e t t l e m e n t o f f e r , a n d p r o p o s e d t o
meet w i th RSR on March 25, 1 9 9 7 , to begin to work in good f a i t h
to resolve the issues between RSR and EPA wi thou t l i t i g a t i o n . A
copy of the l e t t e r is a t t a c h e d as Exhib i t 30.
47. In a s e p a r a t e l e t t e r d a t e d March 14, 1 9 9 7 , 3PA i n f o r m e d the
S e t t l i n g D e f e n d a n t s o f i t s d e c i s i o n t o commence n e g o t i a t i o n s w i th
them based upon t h e i r s e t t l e m e n t o f f e r . A mee t ing w i th the
S e t t l i n g D e f e n d a n t s was s c h e d u l e d for March 27 to begin the
n e g o t i a t i o n s which u l t i m a t e l y r e s u l t e d in the p r o p o s e d Consent
Decree. A copy of the l e t t e r is a t t a c h e d as Exhib i t 31.
4 8 . F o l l o w i n g E P A ' s m e e t i n g w i t h R S R o n March 2 ! 5 , both E P A a n d
RSR b e l i ev ed that f u r t h e r d i s c u s s i o n s would b e p r o d u c t i v e . In
f a c t , EPA made a comprehens ive s e t t l e m e n t p r o p o s a l to RSR in a
l e t t e r d a t e d A p r i l 1 7 , 1997. A t R S R ' s r eque s t , t h e D e p a r t m e n t o f
J u s t i c e and EPA H e a d q u a r t e r s j o i n e d th e d i s c u s s i o n s .

I d e c l a r e under p e n a l t y o f p e r j u r y that the f o r e g o i n g i s
true and correct.
Execu t ed t h i s ^.( day of S e p t e m b e r , 1 9 9 9 .

M i c h a e l C. Barra
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U N I T E D S T A T E S E N V I R O N M E N T A L P R O T E C T I O N A G E N C Y
^ REGION 69 1 445 ROSS AVENUE, SUITE 1 200- - ,^ DALLAS, TX 75202-2733

"JAN 2 6 1S93N O T I C E O F P O T E N T I A L L I A B I L I T Y A N D E P A C O N D U C T O F R E S P O N S E A C T I O N SM A T E R

o

C E R T I F I E D M A I L ; RETURN RECEIPT R E Q U E S T E D
RSR CorporationA t t e n t i o n : Howard M. Meyers, President1111 West Mockingbird LaneD a l l a s , Texas 75247
Re: RSR Corporation S i t e ^D a l l a s , D a l l a s County, Texa s ^
Dear S i r : . O
The purpose of this l e t t e r is to provide RSR Corporat ion withnotice ot response actions undertaken by the United S t a t e sEnvironmental Protection Agency (EPA) pursuant to theComprehensive Environmental Response, Compen sa t i on) and L i a b i l i t yAct, as amended (CERCLA) , 42 U . S . C . § 9601 ej£ seg. . at the RSRCorporation S i t e located in D a l l a s , Texa s ( S e e attached sitede s c r ip t i on; here inaf t er th e " S i t e " ) . T h i s l e t t e r also n o t i f i e sRSR Corporation of i t s po t ent ia l l i a b i l i t y for response costsincurred and to be incurred by EPA and the S t a t e of Texa s inconducting response actions at the S i t e . Furthermore, thisl e t t e r provides RSR Corporation the oppor tuni ty to n o t i f y EPA ofits w i l l ingne s s to conduct or f inance response actions at theS i t e .

In a d d i t i o n , this l e t t e r in forms you that EPA .intends to waivethe special notice procedures of Sec t i on 122 (e) of CERCLAconcerning t h e remedial i n v e s t i g a t i o n / f e a s i b i l i t y s tudy ( R I / F S )phase at the res idential proper ty operable unit (Operab l e UnitOne) of the mul t i-Operable Unit response action at the S i t e .
N O T I C E O F P O T E N T I A L L I A B I L I T Y

EPA has in f ormat i on which indicate s that hazardous substances,p o l l u t a n t s or contaminants, have been released or that there is asubstantial threat of such a release into the environment at theS i t e . On October 31, 1991, EPA commenced a response action atthe S i t e pursuant to Sect ions 104 and 106 of C E R C L A , 42 U . S . C . §§9604 and 9606. The initial response action, in i t ia t ed by theAction Memorandum of October 31, 1991 and continued by subsequentAction Memoranda dated May 18, 1992 and Sep t ember 23, 1992( e n c l o s e d ) , consists of the control of unauthorized orinadvertent access to residential areas within the S i t e (OperableUnit One) which were contaminated with the uncontrol led lead and



re lated heavy metal smokestack emissions originat ing at thef ormer RSR Corporat ion f a c i l i t y ( l o c a t e d at and about theintersect ion of Wes tmore land and S i n g l e t o n Avenues and currentlyowned by Murmur C o r p o r a t i o n ) . In a d d i t i o n , the ini t ial responseaction consists of excavation and c on s o l i da t i on of hazardoussubstances and contaminated soil s f rom areas which are accessibleto the p u b l i c , and storage of such hazardous substances andcontaminated so i l s on Tract 1 of the current Murmur Corpora t ionproper ty . At Tract 1, the s o i l s are c o n s o l i d a t e d , sampled ifnecessary, and then sh ipped for d i s p o s a l . EPA intends to conductfur th er response actions at the other Operable U n i t s at the S i t e .
Under S e c t i o n 107 of C E R C L A , 42 U . S . C . § 9607, r e spon s i b l epartie s are those persons who are owners and operators of a t—f a c i l i t y , or who were owners or operators of a f a c i l i t y at the CMtime of d i s p o s a l of hazardous substances, or persons who arranged p-\for d i s p o s a l or treatment of hazardous substances at a f a c i l i t y , ^_or personr who both selected a f a c i l i t y and transported the ^hazardous substances to the f a c i l i t y , f r o m which there is a °re lease or* threatened release of hazardous substances into the Oenvironment. S e c t i o n 107 of C E R C L A , 42 U . S . C . § 9607 , s tate sthat re sponsible parties are l i ab l e to the United S t a t e s for thecosts incurred in response actions such as that being conductedat the S i t e .
The in f ormat i on avai lab l e to EPA indicate s that RSR Corporat ionis a p o t e n t i a l l y r e s p o n s i b l e party (PRP) at the S i t e because itis the f ormer o w n e r / o p e r a t o r of the RSR Corpora t i on f a c i l i t y .EPA has i d e n t i f i e d the former RSR Corpora t i on f a c i l i t y as asource of releases of hazardous substances into the environment.RSR C o r p o r a t i o n is also a p o t e n t i a l l y r e s p o n s i b l e par ty becauseit may have arranged for the d i s p o s a l of hazardous substances att h e S i t e .

O F F E R T O N E G O T I A T E
EPA has determined that the S i t e pre s ent s a p o t e n t i a l threat off u r t h e r releases if continued response actions are not taken.EPA is o f f e r i n g RSR Corporat ion the oppor tun i ty to demonstratethat it is able and w i l l i n g to conduct or f i n a n c e responseactions at operab l e Unit One or any other Operable Unit at theS i t e , and to negot ia t e an agreement under which RSR Corporat ionwould conduct or f i n a n c e response actions at the S i t e . If RSRC o r p o r a t i o n chooses not to conduct or f i n a n c e response ac t ions ,and if it is f ound to be a r e spons ib l e party, RSR corporation maybe required to reimburse the Uni t ed S t a t e s for re sponse costsincurred at or in connection with the S i t e .



W A I V E R O F S P E C I A L N O T I C E F O R
R E M E D I A L I N V E S T I G A T I O N / F E A S I B I L I T Y S T U D Y F O R OPERABLE U N I T O N E

EPA intends to waive the special notice procedures of S e c t i o nI 2 2 ( e ) o f CERCLA, 42 U . S . C . § 9 6 2 2 ( e ) , concerning the remediali n v e s t i g a t i o n / f e a s i b i l i t y study ( R I / F S ) phase o f t h e res identialp r o p e r t y operable unit (Operab l e Unit One) of the mult i-OperableUnit response action at the RSR Corporation S i t e . T h i s course ofaction does not pr e c lud e any negot iat ions with RSR Corporat ion orother F R P s in the present or fu ture for response actions atOperable Unit one, or at any other Operable Units at the S i t e , orfor cost recovery.
YOUR R E S P O N S E TO EPA CM

CV!R S R Corpora t i on should n o t i f y E P A , within f i v e ( 5 ) business days ^of its receipt of thi s l e t t e r , to indicate its w i l l i n g n e s s to ^_conduct or f i n a n c e response actions at the S i t e . If RSRCorporation decides to p a r t i c i p a t e in response actions, it will c

be required to enter into an agreement with EPA. If EPA does not Oreceive a response f r o m RSR Corpora t i on within the s p e c i f i e d timeindicat ing its w i l l ingne s s to conduct or f inance response actionsat the S i t e , EPA wi l l assume that RSR Corpora t i on does not intendto p e r f o r m response actions at the S i t e .
RSR C o r p o r a t i o n ' s n o t i f i c a t i o n should be sent to Mr. Gary W.Moore, Remedial P r o j e c t Manager, at the f o l l o w i n g addres s:

Mr. Gary W. Moore - 'U . S . Environmental Protection AgencyRegion 6S u p e r f u n d Programs Branch ( 6 H - S C )1445 Ross AvenueD a l l a s , T X 7 5 2 0 2 - 2 7 3 3( 2 1 4 ) 655-8504 F A X # ( 2 1 4 ) 6 5 5 - 6 7 6 2
If RSR Corpora t i on or its attorney has any legal questionsper ta in ing to this matter, p l e a s e direct them to:

M r . P a t Y . S p i l l m a n , J r .U . S . Environmental Protec t ion AgencyRegion 6O f f i c e o f Regional Counsel ( 6 C - W T )1445 Ross Avenue
D a l l a s , TX 75202-2733
( 2 1 4 ) 655-8044 F A X # ( 2 1 4 ) 655-2182



The fa c tua l and legal discussions contained in this l e t t er areintended s o l e l y for n o t i f i c a t i o n and in format ion purpose s . The/are not intended to be, and cannot be relied upon as, f i n a l EPApos i t i ons on any matter set f o r t h herein.
S i n c e r e l y ,

M. Davis,DirectorHazardou s W a s t e Management Division ( 6 H )
cc: Charles Epperson ( T e x a s W a t e r Commis s i on)

ao



U N I T E D S T A T E S E N V I R O N M E N T A L P R O T E C T I O N A G E N C Y
R E G I O N 61445 R O S S A V E N U E . S U I T E 1200V * 1 / D A L L A S . T X 75202-2733

•"

March 31, 1993
B Y T E L E F A X : 214-653-1015; H A R D COPY T O FOLLOW I N H A I L
M r . W i l l i a m A . Brewer I I IBickel & Brewer4800 Bank One Center1717 Main S t r e e tD a l l a s , T e x a s 75201

Re: RSR C o r p o r a t i o n s i t e , D a l l a s , T e x a s ( the " S i t e " )
Dear Mr. Brewer:

T h i s l e t t e r w i l l c o n f i r m matters d i s cus s ed in our mee t ing onM o n d a y , March 29, 1993. As we d i s c u s s e d , EPA has set a d e a d l i n e ofthe close of business on F r i d a y , A p r i l 9, 1993, for RSR Corpora t i on(RSR) to ind i ca t e , in wr i t ing , for each i d e n t i f i e d operab l e unit atthe S i t e , whether it i s w i l l i n g to p a r t i c i p a t e in nego t ia t i on s forconduc t ing a n d / o r f i n a n c i n g response actions.
In the me e t ing , RSR requested another mee t ing with EPA priorto A p r i l 9, 1993. EPA is w i l l i n g to p a r t i c i p a t e in anothermeeting. RSR agreed that it w i l l send to EPA a l e t t e r requestinga mee t ing, no l a t e r than two (2) business days pr ior to theproposed meeting date , which w i l l include a proposed agenda s e t t ingf o r t h t h e s p e c i f i c t o p i c s f o r di scus s ion.
RSR also requested a d d i t i o n a l t ime, due to its p r epara t i on sprior to the A p r i l 9, 1993 d e a d l i n e , to provide the i n f o r m a t i o nrequested in the C E R C L A section 104 (e) Request for I n f o r m a t i o nwhich RSR received on March 29, 1993. EPA agrees to provide RSR ana d d i t i o n a l t h i r t y ( 3 0 ) days to provide the requested i n f o r m a t i o n onthe c ond i t i on that all i n f o r m a t i o n and documents responsive to theRequest f or I n f o r m a t i o n i d e n t i f i e d prior to the original t h i r t y dayd e a d l i n e be prov ided to EPA no later than A p r i l 28, 1993. Thed e a d l i n e for submission of all other requested i n f o r m a t i o n i s May

28, 1993.
If you have any quest ions concerning the agreements or othermatters in our mee t ing , p l e a s e ca l l me at 655-8044.

P a t I f . p p i l ^ a n , J r .Ass i s t an t Regional Counsel
cc: Gary W. Moore <M02b3

Ann D. Schober

Printed on Recycled Paper
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A p r i l 9, 1993
V I A H A N D D E L I V E R Y
M r . P a t Y . S p i l l m a n , J r .U . S . Environmental P r o t e c t i o n AgencyRegion 6O f f i c e o f Regional Counsel ( 6 C - W T )1445 Ross AvenueD a l l a s , T e x a s 75202-2733

R E : W e s t D a l l a s Lead S i t e
Dear M r . S p i l l m a n :

T h i s l e t t e r r e sponds to your l e t t e r dated March 31, 1993,reque s t ing that RSR i n d i c a t e , in w r i t i n g , for each i d e n t i f i e doperable unit at the S i t e , its w i l l i n g n e s s to p a r t i c i p a t e inn e g o t i a t i o n s f o r conduc t ing a n d / o r f i n a n c i n g response ac t ions .
EPA must recognize it would f a c e s i g n i f i c a n t burdens ins eeking to compel RSR to p e r f o r m or pay for f u r t h e r responsea c t i v i t i e s . I n d e e d , f o l l o w i n g a s u c c e s s f u l c o m p l e t i o n o f t h ec l eanup required under the A d m i n i s t r a t i v e Order on Consentda t ed October 21, 1983, between R S R , M u r p h M e t a l s , I n c . , andthe E P A , those e n t i t i e s and the ir successors were released f r o mf u t u r e CERCLA l i a b i l i t y at areas covered by the order. Ina d d i t i o n , R S R h a s other sub s tan t ia l d e f e n s e s t o t h e A g e n c y ' sc la ims .
N e v e r t h e l e s s , in an e f f o r t to f i n a l l y resolve thi s m a t t e r ,w e a r e w i l l i n g t o j o i n wi th other P R P ' s i n n e g o t i a t i o n s f o rconduc t ing a n d / o r f i n a n c i n g response actions at the s i te. Ofcourse, our c l i e n t ' s agreement to enter into n e g o t i a t i o n s i snot an admis s ion o f l i a b i l i t y . S i m i l a r l y , our c l i e n t ' sagreement to nego t ia t e is not intended as a waiver of anyprocedural or sub s tant ive r igh t s it may po s s e s s .
As we d i s cu s s ed at our mee t ing on March 29, 1993, webel ieve that a mee t ing s chedul ed in the near f u t u r e wouldenable us to examine, in greater d e t a i l , both the act ionsa l r e a d y taken by the EPA at the W e s t D a l l a s s i t e , and thosewhich the EPA be l i eve s are necessary in the f u t u r e .

/ 0 9 / 019177



B l C K E L & B R E W E R

M r . P a t Y . S p i l l m a n , J r .
A p r i l 9 , 1993Page 2

If you have any ques t ions or comments about the f o r e g o i n g ,p l e a s e do not h e s i t a t e to contact me.

f t l l i aiatn A. Brevrewer I I I
W A B / s m / M J B A / 9 2

. :,;-̂ ^̂- . v s . ^ . ' ^ f ' r ^ ^ p g S . i S- w*:frr- " ; ' - - - , - ' r f f c S ' t f E ,x. --:-.I':£-:H"af^^«;;='
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U N I T E D S T A T E S E N V I R O N M E N T A L P R O T E C T I O N A G E N C Y
- R E G I O N S1445 R O S S A V E N U E . S U I T E 1200

- APR 2 71993 D A U L A S T X 7 5 "BY TELEFAX: 214-653-1015; HARD COPY TO FOLLOW IN MAIL
M r . W i l l i a m A . Brewer I I IBickel & Brewer4800 Bank One Center1717 M a i n Str e e tD a l l a s , T e x a s 75201

R e : R S R Corpora t i on S i t e , D a l l a s , T e x a s ( t h e " S i t e " )
Dear Mr. Brewer:

The Uni t ed S t a t e s Environmental Protec t ion Agency, Region 6,(EPA) has received your l e t t e r dated A p r i l 9, 1993. Your l e t t e rwas in response to EPA's l e t t e r , dated March 31, 1993, in which EPArequested RSR Corporat ion ( R S R ) to indicate , in wri t ing, for eachi d e n t i f i e d operable unit at the S i t e , i t s w i l l i n g n e s s top a r t i c i p a t e in negot ia t ions for conducting a n d / o r f i n a n c i n gresponse actions. T h i s request was o r i g i n a l l y made by EPA in themeet ing with you and other RSR representatives on March 29, 1993.
Y o u r response did not ind i ca t e , for each i d e n t i f i e d operab l eunit at the S i t e , whether RSR is w i l l i n g to p a r t i c i p a t e inn e g o t i a t i o n s f o r conduct ing a n d / o r f i n a n c i n g response actions.Y o u r l e t t e r does indicate a w i l l i n g n e s s to j o i n wi th other PRPs inn e g o t i a t i o n s for conduc t ing a n d / o r f i n a n c i n g response actions att h e S i t e .
In your l e t t e r , you s tated that a meet ing with. EPA in the nearf u t u r e would enable RSR to examine, in greater d e t a i l , both pastresponse actions at the site conducted by E P A , and f u t u r e responsea c t i v i t i e s p lanned for the S i t e . The EPA is w i l l i n g to meet againwith R S R repre s entat ive s t o f u r t h e r di scuss these matters. I f R S Rwishes to meet again with E P A , it should send a l e t t e r requestinga mee t ing at least one week in advance of the propo s ed meetingda t e . In a d d i t i o n , to f o c u s the di scus s ion and to make the meetingp r o d u c t i v e , EPA requests that RSR provide to E P A , no la t er than two(2) business days prior to the meeting da t e , a d e t a i l e d writtenagenda s e t t i n g f o r t h t h e t o p i c s f o r d i s cus s ion.
If you have any questions, p l ea s e cal l me at 655-8044.

P a t J y . ^ S p i r i m a n , J r .A s s i s t a n t Regional Counsel
cc: G a r y W. Moore

Ann D. S c h o b e r 09813^

3153 Printed on Recycled Pnpw
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A p r i l 2 9 , 1993

V I A H A N D - D E L I V E R Y
M r . P a t Y . S p i l l m a n , J r .U . S . Environmental P r o t e c t i o n A g e n c yRegion 6O f f i c e o f t h e Regional Counsel ( 6 C - W T )
1445 Ross AvenueD a l l a s , T e x a s 7 5 2 0 2 - 2 7 3 3

R E : R S R C o r p o r a t i o n ; W e s t D a l l a s S i t e
Dear M r . S p i l l m a n :

We are in r e c e ip t of your l e t t e r da t ed A p r i l 27, 1993. Aswe p r e v i o u s l y r eque s t ed , we would l i k e to meet w i th the EPA inthe near f u t u r e to d i s cu s s both c o n d i t i o n s at the W e s t D a l l a sS i t e , and pa s t and f u t u r e re sponse a c t i on s at the s i t e . Wew i l l advise you in the near f u t u r e of da t e s that we area v a i l a b l e for such a m e e t i n g . As you reque s t ed, we w i l lf o r w a r d an agenda for the me e t ing to you in advance of them e e t i n g .
If you have any q u e s t i o n s , or if I can be of any f u r t h e ra s s i s t a n c e in t h i s m a t t e r , p l e a s e do not h e s i t a t e to contact me.

S i n c e r e l y , c ^ _

Brewer I I I
W A B / s m / M J B A / 1 2 6
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N O T I C E OF P O T E N T I A L LIABILITY AND EPA CONDUCT OF REMOVAL ACTION
U R G E N T LEGAL M A T T E RC E R T I F I E D M A I L ; RETURN RECEIPT REQUESTED
Mr. Albert P. LospinosoPresidentQuemetco Meta l s Limited, Inc.1111 West Mockingbird LaneD a l l a s , Texas 75247
Re: RSR Corporation S i t e , Operable Unit One ; ,D a l l a s , Dallas County, Texas : ' ^ ; ;

Dear Mr. Lospinoso: . ";^
The purpose of this letter is to provide Quemetco Metal s Limited,Inc. (Quemetco) with notice of response actions undertaken by theUnited S t a t e s Environmental Protection Agency (EPA) pursuant tothe Comprehensive Environmental Response, Compensation, and YL i a b i l i t y A c t , as amended (CERCLA), 42 U . S . C . S 9601 fit sea., atthe RSR Corporation site located in Dal la s , Texas ( S e e attachedsite and Operable Unit description; hereinafter the "Sit e"). /.T h i s l e t t er also n o t i f i e s Quemetco of i t s potential l i ab i l i ty forresponse costs incurred and to be incurred by the United StatesGovernment and the S t a t e of Texa s in conducting response actionsat the Site... Furthermore, this letter provides Quemetco theo p p o r t u n i t y to n o t i f y EPA of its wi l l ingnes s to conduct orp a r t i c i p a t e in response actions or to f inance response actions atthe S i t e .
In a d d i t i o n , this l e t t er informs Quemetco that EPA intends towaive the special notice procedures of Sect ion 1 2 2 ( e ) of CERCLAconcerning t h e remedial i n v e s t i g a t i o n / f e a s i b i l i t y study ( R I / F S )phase at the residential proper ty operable unit. (Operable UnitOne) of the RSR Corporation site.

N O T I C E O F P O T E N T I A L L I A B I L I T Y
EPA has in format ion which indicates that hazardous substances,p o l l u t a n t s or contaminants, have been released or that there is asubstantial threat of such a release into the environment at theS i t e . On October 31, 1991, EPA commenced a response action atthe S i t e pursuant to Sec t i on s 104 and 106 of CKRCLA, 42 U . S . C .§§ 9604 and 9606. The init ial response action, initiated by theAction Memorandum of October 31, 1991, and continued bysubsequent Action Memoranda dated May 18, 1992, September 23, .

6H-8Cl l iQCBO!»f tS 6 / 2 4 / 9 3 : Q U E M E T C O ,
W R X O H T

\



1992, and May 6, 1993 (enc l o s ed), consists of thei control of "~~r~—unauthorized or inadvertent access to- residential areas whichwere contaminated with the uncontrolled lead and related heavymetals smokestack emissions which originated front the formerMurph Metal s , Inc. smelter f a c i l i t y (located at and about the r —intersection of Westmoreland and Singl e t on Avenues and currentlyowned by Murmur Corporation) . In addi t ion, the initial response—action consists of excavation and consolidation xj)r~hazardouf l-^>isubstances and contaminated soils from areas which are accessibleto the publ ic , and storage of such hazardous substances and /^--•'-'contaminated soils on Tract 1 of the current Murnur Corporationproperty. At Tract 1, the soils are consol idated, samplednecessary, and then shipped for di sposal . EPA intends to conductfurther response actions at the other Operable Units at the Site." • . : • • : • ' • • - - • • ' : ' ^;:.b;--:Under Section 107 of CERCLA, 42 U . S . C. § 9607, responsible -parties are those persons who are owners or operators o f a ' . .I-.f a c i l i t y , or who were owners or operators of a- f a c i l i t y at thetime of disposal of hazardous substances at such f a c i l i t y , orpersons who arranged for disposal or treatment of hazardoussubstances at a f a c i l i t y , or persons who both selected a f a c i l i t yand transported the hazardous substances to the f a c i l i t y , fromwhich there is a release or threatened release of hazardoussubstances into the environment. Section 107 of C E R C L A , 42U . S . C . § 9607, states that responsible parties are l iable to theUnited State s for the costs incurred in response actions such asthat being conducted at the S i t e . • -- "
The information available to EPA indicates that Quemetco Metal s ,a wholly-owned subsidiary of RSR Corporation, is a p o t e n t i a l l yresponsible party ( P R P ) at the S i t e because it is; the successorto Murph M e t a l s , Inc. which owned and operated tine smelterf a c i l i t y . EPA has i d e n t i f i e d the former Murph Meta l s , Inc.smelter as a source of releases of hazardous substances into theenvironment. Lead and other heavy metals in emissions from theMurph M e t a l s , Inc. f a c i l i t y were released onto ttie ground inareas surrounding the smelter f a c i l i t y . Murph Mci ta l s , Inc. mayalso have arranged for the d i sposal of lead and other hazardoussubstances at the S i t e . EPA has determined that the S i t epresents a potential threat of further releases if continuedresponse actions are not taken.

O F F E R T O N E G O T I A T E
EPA is o f f e r i n g Quemetco Meta l s the opportuni ty 1:o , demonstratethat it is able and w i l l i n g to conduct and/or f inance responseactions at the S i t e , and to negotiate an agreement under whichQuemetco Meta l s would conduct and/or f inance resjxmse actions atthe Si t e . If Quemetco M e t a l s chooses not to conduct or financeresponse actions at the S i t e , and if it is found to be a :responsible party, Quemetco M e t a l s may be required to reimbursethe United Sta t e s for response costs incurred at or in connectionwith the Si t e .



W A I V E R OF S P E C I A L N O T I C E FOR ^atBPTAL I1T7ESTIGATION/
F E A S I B I L I T Y S T U D Y F O R O P E A T T I H 1 T O N E

EPA is waiving the special notice procedures of Section 122 (e) ofC E R C L A , 42 U . S . C . S 9622 ( e ) , concerning the remedial .,..-,.r̂ _.v .--•;.investigation/ f e a s i b i l i t y study (RI/FS) phase of the residentialproperty operable unit (Operable Unit One) of the multi-OperableUnit response action at the Si t e . T h i s course of action does notpreclude any negotiations with Quemetco or any other p o t e n t i a l l y ;responsible party in the present or in the future for response ^actions at Operable Unit One or other Operable Units at the Si t e ,or negotiations for cost recovery. O>
EPA has determined that waiver of the special notice procedureswil l expedi t e remedial action at Operable Unit One. Use o f- the s e c\iprocedures could delay the conduct of the current response;action QQat Operable Unit One. In addi t ion, through its ongoing removal ^_action at Operable Unit One, EPA currently possesses considerabledata concerning contamination within that Operable Unit.A d d i t i o n a l data concerning lead and heavy metal soil °contamination will be obtained by EPA through the surveyconducted by the Texas Water Commission. EPA expects these datato be adequate for the development of an RI/FS for Operable UnitOne. .

YOUR R E S P O N S E TO EPA
Quemetco should n o t i f y EPA, within f iv e (5) business days of itsreceipt of this l e t t e r , to indicate its w i l l i r i c p i e s s to conducta n d / o r f inanc e response actions at the S i t e , iif Quemetco decidesto p a r t i c i p a t e in response actions, it wil l be required to enterinto an agreement with EPA. If EPA does not receive a responsef r o m Quemetco within the s p e c i f i e d time indicating itsw i l l i n g n e s s to conduct or f inance response actions at the S i t e ,EPA will assume that Quemetco does not intend to p er f orm responseactions at the site.
Q u e m e t c o ' s n o t i f i c a t i o n should be sent to Mr. Carlos Sanchez,Remedial P r o j e c t Manager, at the f o l l o w i n g address:

Mr. Carlos SanchezU.S. Environmental Protection AgencyRegion 6S u p e r f u n d Programs Branch (6H-SC)1445 Ross AvenueD a l l a s , TX 75202-2733
( 2 1 4 ) 655-8507; F A X ( 2 1 4 ) 655-6762

Legal questions concerning this notice or the S i t e should bedirected to Pat Y. S p i l l m a n , J r . , Assis tant Regional Counsel, atthe f o l l o w i n g address:



Mr. Pat Y. S p i l l m a n , Jr. / :_.:__.;,_U.S. Environmental Protection AgencyRegion 6O f f i c e o f Regional Counsel (6C-WT)1445 Ross Avenue
D a l l a s , TX 75202-2733 •(214) 655-8044; FAX ( 2 1 4 ) 655-2168 ^; I.'—^^f',:.

The fac tua l and legal discussions contained in this letter areintended s o l e ly for no t i f i ca t i on and information purposes. Theyare not intended to be, and cannot be relied upon as, f inal EPApos i t ions on any matter set f o r th herein. rv -,'^^^•:-,, \r\
Sincere ly yours, X î̂ " OJ

. V . ^ - J J v ; - - ' . 0 0

A l l y n M. Davis, Director °Hazardou s Wast e Management Division (6H) O
Enclosure
cc: Charles Epperson, T e x a s Water Commission
bcc: Joe W i n k l e , 6AA l l y n Davis, 6HCarl Edlund, 6H-SSam Backer, 6H-EBetty W i l l i a m s o n , 6H-HRussell Rhoades, 6ECharl i e G a z d a ( 6 E - E )George Alexander ( 6 C )P a m P h i l l i p s ( 6 C - W )
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V I A H A N D DELIVERY
M r . C a r l o s S a n c h e zU n i t e d S t a t e s Environmental P r o t e c t i o n AgencyRegion 6S u p e r f u n d Program, Branch ( 6 H - S C )1445 Ross AvenueD a l l a s , T e x a s 7 5 2 0 2 - 2 7 3 3

R e : R S R ; E P A N o t i c e o f P o t e n t i a l L i a b i l i t y
Dear Mr. S a n c h e z :

T h i s l e t t e r r e sponds t o t h e E P A ' s N o t i c e o f P o t e n t i a lL i a b i l i t y and EPA Conduct o f Removal A c t i o n , da t ed J u l y 15,1 9 9 3 , d i r e c t e d a t Quemetco M e t a l s L i m i t e d , I n c . ( " Q M L " ) .
As you are no doubt aware, M u r p h M e t a l s , I n c . , whichchanged i t s name to Quemetco M e t a l s L i m i t e d , I n c . on J u n e 22,1984, and the U n i t e d S t a t e s Environmental P r o t e c t i o n Agency( " E P A " ) entered into an A d m i n i s t r a t i v e Order on Consent ( t h e"Consent O r d e r " ) d a t e d October 21, 1983. Pursuant to theConsent Order, M u r p h M e t a l s agreed to conduct c l eanupo p e r a t i o n s in the v i c i n i t y o f th e f o r m e r M u r p h M e t a l s j s m e l t e rin return for a re lease f r o m f u t u r e C E R C L A l i a b i l i t y ;ar i s ingout o f Murph M e t a l s ' o p e r a t i o n s a t the Murph M e t a l s sme l t e r .A s evidenced b y E P A ' s l e t t e r d a t e d S e p t e m b e r 2 2 , l|986^ MurphM e t a l s s u c c e s s f u l l y p e r f o r m e d the c l eanup required by theConsent Order. H e n c e , Murph M e t a l s , now Q M L , has been re l easedf r o m f u r t h e r C E R C L A l i a b i l i t y a t t h e s i t e . S i m i l a r l y , Q M L , h a sother s u b s t a n t i a l d e f e n s e s t o t h e E P A ' s c la ims .
N e v e r t h e l e s s , in an e f f o r t t o f i n a l l y resolve t h i s p a t t e r ,QML i s w i l l i n g t o j o i n with other PRP's in th e continuingn e g o t i a t i o n s c u r r e n t l y t a k i n g p l a c e f o r conduc t ing a n d / o rf i n a n c i n g re sponse ac t ions a t t h e s i t e . O f course, Q M L ' sagreement to enter into the se cont inuing n e g o t i a t i o n s is not .anadmi s s i on o f l i a b i l i t y . S i m i l a r l y , Q M L ' s agreement t o enter
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Mr. Carlo s SanchezJ u l y 2 6 , 1993Page 2

into these continuing nego t ia t i on s is not intended as a waiverof any procedural or substantive r igh t s it may pos s e s s .
If you bel ieve that a mee t ing would be h e l p f u l to d i s cu s sthi s matter f u r t h e r , or if you have any quest ions about thef o r e g o i n g , p l e a s e do not h e s i t a t e to contact me.

S i n c e r e l y ,

W i l l i a m A . Brewer I I I

W A B / s h / 2 4 8 / M J B A



U N | T E D S T A T E S E N V I R O N M E N T A L P R O T E C T I O N A G E N C Y
REGION 61445 ROSS A V E N U E . S U I T E 1200DALLAS, TX 75202-2733

TO o i m
S P E C I A L N O T I C E L E T T E R F O R REMEDIAL I M V B S T I Q A T I O N F B I i S I B I L I T Y S T U D Y

C E R T I F I E D M A I L * RETURN R E C E I P T R E U E S T E DR E C E I P T : P3-23 410
Mr. Howard B. MyersGeneral Counsel and SecretaryRSR Corporation1111 West Mockingbird LaneD a l l a s , Texa s 75247
Re: RSR Corporat ion S i t e , D a l l a s , T e x a s Operable Uni t s No. 4and 5
Dear Mr. Myers:
T h i s l e t t er has three purposes. F i r s t , it provides RSR Corporat ion(RSR) with notice of certain work which the Environmental ProtectionAgency ( E P A ) propose s to undertake at Operable Uni t s 4 and 5 of theRSR Corporation S i t e (the " S i t e " ) located in D a l l a s , T e x a s . T h i swork wi l l be carried out under the authority of the ComprehensiveEnvironmental Response, Compensat ion, and L i a b i l i t y A c t , as amended,42 U . S . C . §§ 9601 et sea. . ( " C E R C L A " ) . S e c o n d , this l e t t er o f f e r sRSR the oppor tuni ty to undertake or f inance the RemedialI n v e s t i g a t i o n / F e a s i b i l i t y S t u d y ( " R I / F S " ) a n d certain l imitedRemedial Design ("RD") act ivi t ie s at Operable Uni t s 4 and 5 of theS i t e . T h i r d , i t n o t i f i e s R S R , in accordance with S e c t i o n 122 (e) (2)o f C E R C L A , 42 U . S . C . § 9622 (e) ( 2 ) , that a 60-day period o f f ormalnegotiat ions with EPA wil l commence upon th e date oJ: RSR's receipt o fthis l e t t er . In Attachment C of this l e t t e r , EPA has provided thenames of the persons to whom a S p e c i a l N o t i c e Let t er has been sentconcerning Operable Uni t s 4 and 5 .

1. N O T I C E OF PROPOSED EPA ACTIVITY
EPA has documented releases or threatened releases of hazardoussubstances, p o l l u t a n t s or contaminants at the S i t e , The S i t econsists of f i v e (5) operable units i d e n t i f i e d in Attachment A ofthis l e t t er . RSR was previous ly n o t i f i e d of these releases or \threatened releases, and of i t s po t en t ia l l i a b i l i t y for responsecosts incurred by the U . S . Government and the S t a t e of Texas -withrespect to these releases or threatened releases at the S i t e , byl e t t e r dated January 28, 1993. At pre s ent , EPA is p lann ing toconduct a Remedial I n v e s t i g a t i o n / F e a s i b i l i t y S t u d y at Operabl l e U n i t s4 and 5 at the S i t e to co l l ec t data necessary to characterize theseOperable U n i t s f or the purpose o f evaluating e f f e c t i v e remedialal t ernat ive s . A separate RI/FS wi l l be conducted for each of theseoperable units. The Remedial I n v e s t i g a t i o n for each operable unit
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will include f i e l d investigations and sampl ing , t r e a t a b i l i t y s tudies,if required, and a baseline risk assessment. The F e a s i b i l i t y S t u d yfor each operable unit wi l l use the data gathered during the RemedialInves t iga t i on to deve lop and evaluate remedial alternatives for thatoperable unit.
Upon comple t ion of the RI/FS for each operable unit, EPA will proposea p l a n (Proposed P l a n ) to the p u b l i c , for that operable unit, whichis designed to address the r i s k ( s ) to human heal th and theenvironment which exceed EPA's acceptable risk range. Upon receiptand evaluation of pub l i c comments on a Proposed P l a i n , EPA wil l selecta remedial alternative and issue a Record of Decision (ROD) Whichdocuments EPA's choice f o r a remedial alternative f o r that operableunit.
EPA also intends to ini t iate certain Remedial Design ( R D ) act ivi t ie sconcurrently with the RI/FS at each operable unit. EPA hasdetermined that it is a p p r o p r i a t e to conduct certain RD act ivi t ie sconcurrently with the RI/FS because, in EPA's experience, certain RDact ivi t i e s invariably are necessary for the remediation of sitessimilar to Operable U n i t s 4 and 5 of the S i t e . Such RD activit iesinclude, but are not l imi ted to, the c ompi la t i on of a compendium oftechnical documents (i.e guidance documents, p o l i c y statements, e t c .)s e t t ing f o r t h EPA's standard minimum regulatory and general technicalrequirements for the i d e n t i f i e d universe of reasonably availableremedial al ternatives for Operable Uni t s 4 and 5.
EPA's selection o f the remedial alternative f or each operable unitwil l be based upon the RI/FS, the adminis trat ive record deve loped byEPA for that operable unit , and upon the p u b l i c comments received oneach Proposed Plan. EPA's se lect ion o f t h e remedial alternative wi l lbe f i n a l i z e d in the ROD. Remedy-spec i f i c design activities wil lbegin a f t e r the ROD has been signed.

2. O F F E R TO UNDERTAKE OR FINANCE THE
R E M E D I A L I N V E S T I G A T I O N / F E A S I B I L I T Y S T U D Y F O R

OPERABLE UNITS 4 AND 5 OF THE R8R CORPORATION S I T E
At pre sent , EPA p l a n s to spend p u b l i c f u n d s to conduct the RI/FS forOperable Uni t s 4 and 5, unless a p o t e n t i a l l y re spons ib l e party ( P R P )agrees to undertake the work as, directed by EPA. EPA hereby o f f e r sRSR the oppor tuni ty to undertake or f inanc e the RI/FS at OperableU n i t s 4 and 5 ; o f the S i t e . If RSR chooses not to undertake orf inanc e the RI/FS for each of these operable uni t s , EPA may takel egal action against RSR inc lud ing , but not l imi t ed to, a costrecovery action for EPA response costs p l u s interes t , pursuant toS e c t i o n 107 of C E R C L A , 42 U . S . C . § 9607. j

3. N O T I C E OF FORMAL NEGOTIATION PERIOD
RSR is hereby n o t i f i e d that a 60-day period of f ormal negot ia t ionswith EPA begins upon receipt of this l e t t er . As provided by S e c t i o n



1 2 2 ( e ) ( 2 ) of C E R C L A , 42 U . S . C . § 9 6 2 2 ( e ) ( 2 ) , RSR will have 60 daysf rom the start of the negotiations period during which RSR may makean o f f e r to undertake or f inance the RI/PS. If a "good f a i t h o f f e r "is received on or b e f or e the 60th day a f t e r receipt of this l e t t e r ,the negotiations period may be extended to the 90th day a f t e r receiptof this let ter.
A "good f a i t h o f f e r 1 1 must be in writ ing, and must s p e c i f y RSR'sq u a l i f i c a t i o n s , w i l l i n g n e s s , and f inanc ia l a b i l i t y either toundertake or f inance the RI/FS. The o f f e r must include each of thef o l l o w i n g elements: (1) a statement of w i l l ingne s s by RSR toundertake o r f inance t h e R I / F S consistent with E P A ' s proposedAdmini s t ra t ive Order on Consent (AOC) and RI/FS Work Plan (includedherein as Attachment B of this l e t t e r ) ; (2) a demonstration that RSRhas the f inanc ia l c a p a b i l i t y to pay for the RI/FS, or the f inanc ia lc a p a b i l i t y and technical expertise to undertake the RI/FS; and (3) astatement o f R S R ' s w i l l i n g n e s s a n d a b i l i t y t o p a y R I / F S oversightcosts incurred by EPA.

As previously e x p l a i n e d , EPA intends to proceed with certain l imitedRD act ivi t i e s for Operable U n i t s 4 and 5 concurrently with the RI/FSfor those operable units. EPA may commence l imi t ed RD act ivi t i e s ,consistent with CERCLA Section 1 2 2 ( e ) ( 2 ) ( A ) , 42 U . S . C . §9 6 2 2 ( e ) ( 2 ) ( A ) , prior t o t h e expirat ion o f t h e S p e c i a l N o t i c emoratorium period. RSR is also being o f f e r e d the oppor tuni ty toundertake or f inance the l imi t ed RD act ivi t i e s along with the RI/FS,and EPA is w i l l i n g to discuss the l imi t ed RD act ivi t ie s during thenegotiations period. In the event RSR wishes to undertake or financethe l imi t ed RD act ivi t ie s in add i t i on to the RI/FS, RSR must s a t i s f ythe criteria outl ined above regarding the contents of a "good f a i t ho f f e r " with respect to the l imi t ed RD act ivi t i e s . A copy of EPA'sproposed RD work p l a n is included in Attachment D.
Please be advised that EPA intends neither to extend the moratoriumperiod to accommodate discussion of RD issues nor to unduly de layper formance of the l imited RD activit ie s in order to engage inextended negotiations with the PRPs per taining to those activities.F i n a l l y , p l ea s e note that pursuant to CERCLA Sec t i on 1 2 2 ( e ) ( 5 ) , 42U . S . C . § 9 6 2 2 ( e ) ( 5 ) , EPA is not prec luded f rom undertaking a responseor enforcement action during the moratorium period if EPA determinesthat a s ign i f i cant threat to publ i c health or the environment exists.
A meeting can be scheduled in the near fu tur e should RSR desire toeither discuss the negot iat ions process, or to commence negot iat ionsregarding this matter. If settlement is reached between EPA and RSRand/or any other PRPs within the moratorium per iod , the settlementwil l be embodied in an Admin i s t ra t i v e Order on Consent. In the eventthat negot ia t ions are undertaken for the conduct of the RD, this AOCw i l l be expanded during negot iat ions to include the l imi t ed RDactivities.



C O N C L U S I O N
The f a c t u a l and legal di scuss ions contained in this l e t t er are s o l e l yfor n o t i f i c a t i o n and e d i f i c a t i o n purpose s . T h e y are not intended tobe re l ied upon as a f i n a l EPA p o s i t i o n on any matter set f o r t hherein.
R S R ' s correspondence t o E P A should include t h e a p p r o p r i a t e name,a d d r e s s , and t e l ephone number of a contact person for f u tur enego t ia t i on s . R S R ' s correspondence should b e direc ted t o :

A n n Schober ( 6 H - S C )U . S . Environmental Protec t ion AgencyS u p e r f u n d Programs Branch1445 Ross AvenueD a l l a s , T e x a s 75202-2733t e l ephone: ( 2 1 4 ) 655-8520; t e l e f a x : ( 2 1 4 ) 655-6762
If EPA does not receive a response f r o m R S R , EPA w i l l assume that RSRd e c l i n e s to p a r t i c i p a t e in nego t ia t ions to undertake or f i n a n c e theRI/FS and l i m i t e d RD ac t iv i t i e s , and that RSR has dec l ined anyinvolvement in undertaking or f i n a n c i n g the RI/FS a.nd the l imi t ed RDac t iv i t i e s .
T e c h n i c a l questions concerning this matter should be directed to AnnSchob er at the addre s s and t e l e p h o n e number above. Legal questionsshould be directed to Pat Y. S p i l l m a n , J r . , A s s i s t a n t RegionalC o u n s e l , at the addre s s and t e l e p h o n e number below:

P a t Y . S p i l l m a n , J r . ( 6 C - W T )U . S . Environmental Protec t ion AgencyO f f i c e o f Regional Counsel1445 Ross AvenueD a l l a s , T e x a s 75202-2733t e l e p h o n e : ( 2 1 4 ) 655-8044; t e l e f a x : ( 2 1 4 ) 655-2182
EPA s t r o n g l y encourages RSR to submit a written response anda n t i c i p a t e s that RSR w i l l give these matters i t s immediate a t t en t i on.
S i n c e r e l y ,

A l l y n M . Davis , DirectorH a z a r d o u s W a s t e Management Divis ion
Enc lo sur e s .icc: Barry W i l l i a m s , Deputy Executive DirectorT e x a s W a t e r Commis s i on
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Munamr Corporation
Murmur CorporationMr. Homer J. KirbyPresidentP.O. Box 224566D a l l a s , Texas 75222-4566

Quemetco Meta l s Limited,. Inc.
Mr. Albert P. LospinosoPresidentQuemetco Meta l s Limited, Inc .1111 West Mockingbird LaneD a l l a s , Texas 75247

RSR Corporation
Mr. Howard B. MyersGeneral Counsel and SecretaryRSR Corporation1111 Nest Mockingbird LaneD a l l a s , Texas 75247
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November 8, 1993

V I A H A N D D E L I V E R Y
M s . A n n D . S c h o b e r ( 6 H - S C )U . S . Environmenta l P r o t e c t i o n A g e n c yRegion 6S u p e r f u n d Program Branch ~ : ' ; ?
1445 Ross Avenue . r :
D a l l a s , T e x a s 7 5 2 0 2 - 2 7 3 3 : .

R E : Quemetco M e t a l s L i m i t e d , I n c . ; Response t o Spec i -a i lN o t i c e L e t t e r >
Dear M s . S c h o b e r :

:̂O
We ar e w r i t i n g on b e h a l f o f Quemetco M e t a . l s L i m i t e d , Inc .( " Q M L " ) i n r e spons e t o your l e t t e r d a t e d S e p t e m b e r 2 , 1 9 9 3 . I nthat l e t t e r you o f f e r e d QML the o p p o r t u n i t y to under take orf i n a n c e t h e Remedial I n v e s t i g a t i o n a n d F e a s i b i l i t y S t u d y( " R I / F S " ) a n d certain l i m i t e d Remedial Design ( " R D " ) a c t i v i t i e sa t th e W e s t D a l l a s l ead s i t e .
As we have p r e v i o u s l y ' I n d i c a t e d , QML has s u b s t a n t i a ld e f e n s e s t o l i a b i l i t y a t the s i t e , i n c l u d i n g , bu t no t l i m i t e dt o , d e f e n s e s a r i s ing ou t o f t h e r e l ea s e o f l i a b i l i t y conta inedin the A d m i n i s t r a t i v e Order on Consent d a t e d October 21, 1983.D e s p i t e the s e d e f e n s e s , QML has c o op era t ed wi th EPA in the hopeof an e x p e d i t i o u s and amicab l e r e s o l u t i o n to t h i s m a t t e r .Q M L ' s w i l l i n g n e s s a n d a b i l i t y t o cooperate with E P A , however,must be t e m p e r e d by the l e g a l r e a l i t y that i t s l i a b i l i t y i sl i m i t e d by the d e f e n s e s i t p o s s e s s e s . A3 though QML e x p r e s s l yreserves all and any r i g h t s and d e f e n s e s it may p o s s e s s , QML isw i l l i n g to ' enter into an A d m i n i s t r a t i v e Order on Consent( " A O C " ) w i th EPA to conduct an RI/FS and c er ta in l i m i t e d RDa c t i v i t i e s , | at the p o r t i o n s of O p e r a b l e Uni t 5 that arec u r r e n t l y owned by QML. S i m i l a r l y , a s p a r t , o f the AOC, QMLw i l l agree ' t o reimburse E P A f o r l e g a l l y a u t h o r i z e d over s ightco s t s a s s o c ia t ed wi th E P A ' s oversight o f Q M L ' s p e r f o r m a n c e o ft h e R I / F S a n d R D .
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QML has h e ld d i s c u s s i o n s w i t h several exper i encedenvironmental c o n s u l t i n g f i r m s concerning t h e W o r k p l a n f o rO p e r a b l e Uni t 5 ( t h e " W o r k p l a n " ) p r o p o s e d by E P A . QMLa n t i c i p a t e s that such a f i r m wi l l be retained to p e r f o r m workneeded at the s i t e . QML be l i eve s that the combined e f f o r t s tobe under taken by QML and RSR C o r p o r a t i o n w i l l cost l e s s than$ 7 5 0 , 0 0 0 . As d e m o n s t r a t e d by the f i n a n c i a l s t a t e m e n t sp r e v i o u s l y s u b m i t t e d to E P A , QML has the f i n a n c i a l a b i l i t y top e r f o r m the RI/FS and l i m i t e d RD at the s i t e .
If you have any ques t ions about t h i s l e t t e r , or wish tod i s c u s s t h i s m a t t e r f u r t h e r , p l e a s e f e e l f r e e t o contact m e .

S i n c e r e l y ,

i l l i a m A.^Brewer I I I
W A B / k s / M J B A / 3 2 3
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M r . W i l l i a m L . Brewer I I IBickel & BrewerAttorney s and Counselors4800 Bank One Center1717 Main StreetD a l l a s , Texas 75201
RE: S p e c i a l N o t i c e Letter ResponseOperable Unit s 4 and 5RSR S u p e r f u n d site
Dear Mr. Brewer:
T h i s l e t t er shall serve as a reply to your November 8, 199%response, on behalf of Quemetco M e t a l s Corporation (Quemetco) toth e Environmental Protection A g e n c y ' s (EPA) RemetdialI n v e s t i g a t i o n / F e a s i b i l i t y study ( R I / F S ) S p e c i a l N o t i c e Letter o fSeptember 2, 1993. EPA has determined that the response ofQuemetco lacks s p e c i f i c i t y and does not constitute a clear "goodf a i t h o f f e r " as d e f i n e d by EPA. Further c l a r i f i c a t i o n is neededbe f or e negotiations can continue.
A good f a i t h o f f e r requires that Quemetco state its w i l l ingne s sto undertake or f inance the RI/FS consistent wl1:h the RI/FS WorkPlan enclosed with the Spec ia l Not i c e Letter. Quemetco did notcommit to undertake or f inance the RI/FS and Remedial Design"consistent with the Work Plan." The Work Plan d e f i n e s theproperty to be investigated and that property consists ofOperable Unit s 4 and 5. Quemetco o f f e r e d only to conduct anRI/FS at the portions of Operable Unit 5 currently owned byQuemetco, and comple t e ly omitted mention of Operable Unit 4.
In a conversation between Ms. N e l l y Shirer and Mr. Mike Betz ofNovember 11, 1993, Mr. Betz stated that it was -the intention ofQuemetco to p e r f o r m the RI/FS consistent with the Work Plan. Hefurther speculated that Quemetcoiwould be w i l l i n g to include allof Operable Unit 5, not merely the land owned by Quemetco in anAdminstrat ive Order on Consent for the RI/FS. He also confirmedthat Quemetco did not intend to conduct any work relative toOperable Unit 4. If Quemetco intends to proceed in accordancewith this conversation, EPA will resume negotiations withQuemetco for a f i n a l agreement for the RI/FS of Operable Unit 5.If not, EPA shall proceed with the necessary work.
EPA would like to give Quemetco every oppor tun i ty to p a r t i c i p a t ein the RI/FS process. Please confirm in writing whether Quemetcointends to c l a r i f y the terms of its original o f f e r within 48hours of receipt of this le t ter.



If you have anyto call me or hProj e c t ManagerAttorney assigned t^o
S i n c e r e l y yours

t s regarding this issue, please f e e l f r e et a f f f i call J M s . A n n Schober, t h e Remedial^5^8520 or Ms. N e l l y S h i r er, thec:ase at (214) 655-8029.

A l l y n M. Da vis, D|rel(|tS(3>r iHazardou s Wast e Management Division

v ! / & ' . .
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V I A H A N D D E L I V E R Y
M r . A l l y n DavisH a z a r d o u s W a s t e Management DivisionU n i t e d S t a t e s Environmental P r o t e c t i o n AgencyRegion 61445 Ross Avenue, S u i t e 1200 ?D a l l a s , T e x a s 75202
Dear Mr. Davis:

We have received your l e t t e r dated November 17, 1993,reques t ing f u r t h e r c l a r i f i c a t i o n o f Quemteco M e t a l s L i m i t e d ,I n c . ' s ( " Q M L " ) response t o E P A ' s S p e c i a l N o t i c e L e t t e r da t edS e p t e m b e r 2 , 1993. I n i t s re sponse t o E P A ' s S p e c i a l N o t i c eL e t t e r , QML noted that d e s p i t e i t s d e f e n s e s t o l i a b i l i t y , i twas w i l l i n g , without waiving any such d e f e n s e s , to p e r f o r mcertain work at p r o p e r t i e s owned by QML at Operable Unit 5.
QML i s w i l l i n g to p e r f o r m the: RI/FS in a manner con s i s t en twi th E P A ' s Work Plan. ^Farther , Q M L i s w i l l i n g t o d i s cu s s waysin which it can avoid d u p l i c a t i o n <3f e f f o r t s at Operable Unit 5between Q M L , R S R C o r p o r a t i o n , other P R P ' s , a n d E P A .' • I -iIf you have any questions regarding th i s l e t t e r , p l e a s e donot h e s i t a t e to contact me. '

S i n c e r e l y ,

' W i l l i a m A . Brewer I I I
W A B / G l m / M J B A / 3 3 7

016281
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N O T I C E O P P M B j f l r i f t t i L I A B I L I T Y A N D S P E C I A I T I T O T l i f f l F L E T T E R F O R

- PROMPT
RECEIPT: ___________

LT\Mr. John WareCity Manager "*"City of Dal la s "^1500 M a r i l l a OD a l l a s , Texas 75201 O
Re: RSR Corporation S i t e , Dal la s , TexasOperable Unit No. 3, sites 3 and 4
Dear Mr. Ware:
T h i s l e t t er has four purposes. F i r s t , it provides the City ofDallas ( C i t y ) with notice of potential l i a b i l i t y for responsecosts incurred and to be incurred by the Environmental ProtectionAgency ( E P A ) at Operable Unit 3, sites 3 and 4 of the RSRCorporation S i t e (the S i t e ) located in D a l l a s , Texas . Second, itn o t i f i e s the City of work which will be carried out under theauthority of the Comprehensive Environmental Response,Compensation, and Liab i l i ty Act (CERCLA), as amended, 42 U . S . C .§§ 9601 et sea. T h i r d , this le t ter o f f e r s the City theoppor tuni ty to undertake or f inance the RemedialI n v e s t i g a t i o n / F e a s i b i l i t y S t u d y ( R I / F S ) a n d certain limitedRemedial Design (RD) activities at! Operable Unit 3, sites 3 and4, of the S i t e . F i n a l l y , it n o t i f i e s the C i t y , in accordancewith Sec t ion 1 2 2 ( e ) ( 2 ) o f C E R C L A , 42 U . S . C . § 9 6 2 2 ( e ) ( 2 ) , that a60-day period of formal negotiations with EPA will commence 5days from the date of this letter. In Attachment C of thisl e t t er , EPA has provided the names of the persons to whom aS p e c i a l N o t i c e Letter has been sent concerning Operable Unit 3,sites 3 and 4.

1. N O T I C E OF POTENTIAL LIABILITY
EPA has information which indicates that hazardous substances,p o l l u t a n t s or contaminants, have been released or that there is asubstantial threat of such a release into the environment atOperable Unit 3, sites 3 and 4, of the S i t e . In response toc i t i z e n ' s c ompla int s , on J u l y 8, 1992, the Texa» Water Commissioninvestigated sites 3 and 4 of Operable Unit 3. During this



C
investigation samples were collected of the s lag, battery chipsand soil. The results of these samples from sites 3 and 4,indicated the presence of lead at concentrations of 12,400 partsper mi l l i on ( p p m ) to 41,000 ppm.

parties are those persons who are owners and operators of af a c i l i t y , or who were owners or operators of a f a c i l i t y at thetime of di sposal of hazardous substances, or persons who arrangedfor disposal or treatment of hazardous substances at a f a c i l i t y ,or persons who both selected a f a c i l i t y and transported thehazardous substances to the f a c i l i t y , from which there is arelease or threatened release of hazardous substances into theenvironment. Section 107 of C E R C I A , 42 U . S . C . § 9607, states octhat responsible parties are l iab l e to the United S t a t e s for the LT\costs incurred in response actions such as that being conductedat the S i t e . _•vT
The information available to EPA indicates that the City is a °p o t e n t i a l l y responsible party (PRP) at the S i t e because it is a Oformer operator of the municipal l a n d f i l l s , now closed, andlocated on sites 3 and 4 of Operable Unit 3. EPA has id en t i f i edsites 3 and 4 of Operable Unit 3 as a source of releases ofhazardous substances into the environment.

2. N O T I C E OF PROPOSED BPA a C T I V X l f Y
The S i t e consists o f f i v e (5) operable units i d e n t i f i e d inAttachment A of this letter. EPA has documented releases orthreatened releases of hazardous substances, po l lu tant s orcontaminants at sites 3 and 4 of Operable Unit 3. The City ishereby noticed in Paragraph 1, above, of its potent ial l i a b i l i t yfor response costs incurred by the U . S . Government and the Sta t eof Texa s with respect to these releases or threatened releases atthe S i t e .
At present, EPA is p lanning to conduct a RI/FS at Operable Unit3, sites 3 and 4 in order to collect data necessary tocharacterize these sites f o r ) the purpose of evaluating e f f e c t i v eremedial alternatives. The RI will include f i e l d investigationsand sampl ing , t r ea tab i l i ty s;tudies| if required, and :a baselinerisk assessment. The FS will vise the data gathered during the RIto deve lop and evaluate remedial alternatives for sites 3 and 4of Operable Unit 3.

i I
Upon completion of the RI/FS for Operable Unit 3, sites 3 and 4,EPA wil l propose a p lan (Proposed P l a n ) to the p u b l i c , which isdesigned to address 'the r i s k ( s ) to human health and theenvironment which exce&l EPAJ's acceptable risk range. Uponreceipt and evaluation of publ i c comments on a Proposed Plan, EPAwill select a remedial alternative and issue a Record of Decision( R O D ) which documents E P A ' s choice f o r a remedial alternative.

C
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EPA also intends to initiate certain Remedial Design (RD)activities concurrently with the RI/FS. EPA has determined thatit is appropriate ton conduct certain1 RD activities concurrentlywith the RI/FS because, in EPA's experience, certain RDactivities invariably are necessary for the remediation of sitesa i u i i l u i - l u ^ O p c j J u l J l c - U n i f e 0^ Bi'beo"-0' and 4 of thorite. O u o h - n f r — — — — — — -activities include, but are not l imited to, the compilat ion of acompendium of technical documents (i.e guidance documents, policystatements, etc.) setting f o r t h E P A ' s standard minimum regulatoryand general technical requirements for the id en t i f i ed universe ofreasonably available remedial alternatives for this Operable Unito f the S i t e . EPA's selection o f the remedial alternative forOperable Unit 3, sites 3 and 4, will be based upon the RI/FS, theadministrative record developed by EPA and upon the publ ic O\comments received on the Proposed Plan. EPA's selection of the ^remedial alternative will be f i n a l i z e d in the ROD. Remedy-s p e c i f i c design activities will begin a f t e r the ROD has been "*"signed. Ô
3. OFFER TO CITY OP DALLAS TO UNDERTAKE OR FINANCE THE O

REMEDIAL I N V E S T I G A T I O N / F E A S I B I L I T Y S T U D Y F O ROPERABLE UNIT 3, SITES 3 AMD 4 OF TEE RSR CORPORATION SITE
At present, EPA plans to spend pub l i c f u n d s to conduct the RI/FSfor Operable Unit 3, sites 3 and 4, unless a Potent ia l lyResponsible Party (PRP) agrees to undertake the work as directedby EPA. EPA hereby o f f e r s the City the opportunity to undertakeor f inance the RI/FS at Operable Unit 3, sites 3 and 4. If theCity chooses not to undertake or f inance the RI/FS for OperableUnit 3, sites 3 and 4, EPA may take legal action against the Cityincluding, but not limited to, a cost recovery action for EPAresponse costs p lu s interest, pursuant- to Sect ion 107 of C E R C L A ,
42 U . S . C . § 9607.

4. N O T I C E OF FORMAL NEGOTIATION PERIOD
The City of Dallas is hereby n o t i f i e d that a 60-day period offormal negotiations with EPA begins 5 days from the date of thisle t ter. As provided by Sec t ion 1 2 2 ( e ) ( 2 ) of C E R C L A , 42 U . S . C . §9622 (e) (2), the Ci ty wil l have 60 days f r om the start of thenegotiations period during which the City may make an o f f e r toundertake or f inance the RI/FS. If a "good f a i t h o f f e r " i sreceived on or b e f or e the 60th day a f t e r receipt of this l e t t er ,the negotiations period may be extended to the 90th day a f t e r 5days f rom the date of this let ter.
A "good f a i t h o f f e r 1 1 must be in writ ing, and must s p e c i f y theC i t y ' s qual i f i ca t ions , wi l l ingnes s , and f inancial ab i l i ty eitherto undertake or f inance the RI/FS. The o f f e r must include eachof the f o l l o w i n g elements: (1) a statement of wi l l ingnes s by theCity t o undertake or f inance th e RI/FS consistent; with EPA'sproposed Adminis trat ive Order on Consent (AOC) arid RI/FS Work; Plan (included herein as Attachment B of this l e t t e r ) ; (2) ademonstration that the City has the f inanc ia l capab i l i ty to pay



c

C

for the RI/FS, or the f inancial capabi l i ty and technicalexpertise to undertake the RI/FS; and (3) a statement of theC i t y ' s wi l l ingness and abi l i ty t o pay RI/FS oversight costsincurred by EPA.
t o ' p r e v i o u s l y e x p l a i n e d , B P f t • i n t e n d s ' " te-pgoeeed* v i « s f r - c e r t a i n — — — — — — — —limited RD activities for Operable Unit 3, sites 3 and 4,concurrently with the RI/FS. EPA may commence limited RDactivities, consistent with CERCLA Section 1 2 2 ( e ) ( 2 ) ( A ) , 42U . S . C . § 9 6 2 2 ( e ) (2) (A), prior t o th e expiration o f t h e Spec ia lNotice moratorium period. The city is also being o f f e r e d theopportunity to undertake or finance the limited ItD activitiesalong with the RI/FS, and EPA is wi l l ing to discuss the limitedRD activities during the negotiations period. lit the event the oCity wishes to undertake or f inance the limited KD activities in voaddit ion to the RI/FS, the City must s a t i s f y the criteriaoutlined above regarding the contents of a "good f a i t h o f f e r " *~with respect to the limited RD activities. A copy of EPA's "*proposed RD work p lan is also included in Attachment B. O

OPlease be advised that EPA intends neither to extend themoratorium period to accommodate discussion of RD issues nor tounduly delay performance of the limited RD activities in order toengage in extended negotiations with the PRPs pertaining to thoseactivities. F i n a l l y , please note that pursuant to CERCLA Section1 2 2 ( e ) ( 5 ) , 42 U . S . C . § 9 6 2 2 ( e ) ( 5 ) , EPA is not precluded fromundertaking a response or enforcement action during themoratorium period if EPA determines that a s i g n i f i c a n t threat topublic health, or the environment exists.
A meeting can be scheduled in the near future should the Citydesire to either discuss the negotiations process, or to commencenegotiations regarding this matter. If settlement is reachedbetween EPA and the City and/or any other PRPs within themoratorium per iod , the settlement wi l l be embodied in an AOC. Inthe event that negotiations are undertaken for thie conduct of theRD, this AOC will be expanded during negotiat ions; to include thel imited RD activities.

C O H C L U 8 I O N
The fac tual and legal discussions contained in this le t ter ares o l e ly for not i f i ca t ion and e d i f i c a t i o n purposes. They are notintended to be relied upon as a f i n a l EPA po s i t i on on any matterset f o r t h herein.
The Ci ty' s correspondence to EPA should include the appropr ia t ename, address, and te lephone number of a contact person forfuture negotiations. The C i t y ' s correspondence ethould b edirected to:



Ann Schober_ U . S . Environmental Protection Agency Region 6(T-. S u p e r f u n d Programs Branch (6H-SC)-̂ 1445 Ross AvenueDalla s , Texas 75202-2733f e a a > » 8 g a o - g » i e £ i « t — » i * css-676a.
If EPA does not receive a response from the city, EPA will assumethat the City declines to part i c ipate in negotiations toundertake or finance the RI/FS and limited RD activities, andthat the City has declined any involvement in undertaking orf inancing the RI/FS and the l imited RD activities.
Technical questions concerning this matter should be directed toAnn Schober at the address and telephone number above. Legal ^~questions should be directed to N e l l y Shirer , Assistant Regional ^oCounsel, at the address and te lephone number below: v-

«3-N e l l y Shirer oU.S. Environmental Protection Agency Region 6O f f i c e of Regional Counsel1445 Ross AvenueD a l l a s , Texas 75202-2733telephone: ( 2 1 4 ) 655-8029; t e l e f a x : ( 2 1 4 ) 655-2182
EPA strongly encourages the City to submit a written response andanticipates that the City will give these matters its immediateattention.
Sincere ly yours,

A l l y n M. Davis, DirectorHazardous Was t e Management Division
Enclosures
cc: Barry W i l l i a m s , Deputy Executive DirectorT e x a s Natural Resource Conservation Commission

C



A T T A C H M E N T C
S P E C I A L N O T I C E L E T T E R T O C I T Y O F D A L L A S

F O R R E M E D I A L I N V E S T I G A T I O N / F E A S I B I L I T Y S T U D Y
A T O P E R A B L E U N I T 3 , S I T E S 3 A N D 4 O F T H E R 8 R C O R P O R A T I O N S I T E

L i s t o f p e r s on s rece iving a S p e c i a l N o t i c e L e t t e rconcerning O p e r a b l e U n i t 3, S i t e s 3 and 4 of the R8R C o r p o r a t i o nS i t e

T h e C i t v o f D a l l a s ^
vOMr. J o h n W a r e ^_C i t y M a n a g e r ^C i t y o f D a l l a s1500 M a r i l l a °D a l l a s , T e x a s 75201 °

Ouemetco M e t a l s L i m i t e d , I n c
M r . A l b e r t P . L o s p i n o s oP r e s i d e n tQuemetco M e t a l s L i m i t e d , I n c .1111 W e s t M o c k i n g b i r d LaneD a l l a s , T e x a s 75247

R S R C o r p o r a t i o n
Mr. H o w a r d B. M y e r sG e n e r a l C o u n s e l a n d S e c r e t a r yR S R C o r p o r a t i o n1111 W e s t M o c k i n g b i r d LaneD a l l a s , T e x a s 75247



V U N I T E D S T A T E S E N V I R O N M E N T A L P R O T E C T I O N A G E N C Y
j J2L \ REGION 65 XxRZ ? 1 445 ROSS AVENUE, SUITE 1 200\ ? DALLAS, TX 75202-2733j?

M E M O R A N D U M
S U B J E C T : R S R S u p e r f u n d S i t eO p e r a b l e Uni t 5 N e g o t i a t i o n s M e e t i n g
F r o m : A n n Schob erRemedial P r o j e c t ManagerT e x a s C o n s t r u c t i o n S e c t i o n ( 6 H - S C )
T h r o u g h : N e l l y S h i r e rA s s o c i a t e Regional Counsel ( 6 C - W A )
T o : R S R S i t e F i l eO p e r a b l e U n i t 5
On December 8, 1993, a mee t ing was he ld with repre sentat ive s f r o mRSR Corpora t i on and Quemetco M e t a l s L i m i t e d , I n c . ( S e e attachedL i s t ) i n re sponse t o t h e R I / F S / R D S p e c i a l N o t i c e Let ter f o rOperab l e U n i t 4 and 5 (OU4 and O U 5 ) , issued S e p t e m b e r 2, 1993.
During th i s m e e t i n g R S R / Q u e m e t c o o u t l i n e d t h e f o l l o w i n g p r o p o s a l :

o R S R / Q u e m e t c o i s w i l l i n g to conduct an RI/FS/RD on thep o r t i o n s of p r o p e r t y curren t ly owned by R S R / Q u e m e t c o .
o R S R / Q u e m e t c o is not w i l l i n g to conduct an RI/FS/RD on thep o r t i o n s of p r o p e r t y p r e v i o u s l y owned (and o p e r a t e d ) byR S R / Q u e m e t c o ( i . e . OU4 - S m e l t e r f a c i l i t y and por t i on s o fOU5 - Batt ery Breaking f a c i l i t y ) .
o R S R / Q u e m e t c o s tated that their current ly owned p r o p e r t y( i . e that south o f t h e A T & S F Railroad along W e s t m o r e l a n d )was purchased f r o m Commercial M e t a l s in the 1980s andused as a commercial l a n d f i l l by Commercial M e t a l s . SeeN o t e 1. R S R / Q u e m e t c o f u r t h e r s ta t ed they never used th i sp r o p e r t y for the secondary s m e l t i n g o p e r a t i o n s and hadpurchased th i s a d j a c e n t p r o p e r t y f o r f u t u r e expans ionp o s s i b i l i t i e s .
o R S R / Q u e m e t c o requested that EPA re-draw the currentboundaries of OUs 4 and 5 to accommodate their p r o p o s a l .
o R S R / Q u e m e t c o s ta t ed , that they are not w i l l i n g to enterinto an AOC s i m i l a r to the d r a f t that accompanied theS p e c i a l N o t i c e L e t t e r , bu t wa s w i l l i n g t o u t i l i z e otherl e g a l mechanisms t o a c c o m p l i s h t h e R I / F S ( i . e l e t t e r o fa g r e e m e n t ) .

Printed on Recycled Paper
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N o t e 1: EPA has not yet c o n f i r m e d th i s i n f o r m a t i o n with the f i n a lt i t l e search, and with Commercial M e t a l s .

o The general p r o b l e m s in the d r a f t AOC ( d e v e l o p e d f r o m theEPA model AOC) which R S R / Q u e m e t c o would not accept aresummarized below:
1) R S R / Q u e m e t c o would not agree to pay past costs &oversight costs.
2) RSR/QML would not agree to the u n l i m i t e dd i s cr e t i on that is prov ided to EPA throughout thed r a f t / m o d e l A O C .

C O N C L U S I O N
The R S R / Q u e m e t c o p r o p o s a l pr e s en t ed dur ing th i s mee t ing , d id no tc on s t i t u t e a "good f a i t h o f f e r . " The u n w i l l i n g n e s s o f R S R / Q u e m e t c oto pay past costs and oversight cost s , and the u n w i l l i n g n e s s ofR S R / Q u e m e t c o to accept the EPA di s cr e t i on a l l owed throughout thed r a f t / m o d e l AOC, does not c on s t i tu t e a "good f a i t h o f f e r " , a sd e f i n e d in the S p e c i a l N o t i c e L e t t e r , issued S e p t e m b e r 2 , 1993.F i n a l l y , since R S R / Q u e m e t c o i s l i a b l e under C E R C L A f o r a l l por t ionsof O p e r a b l e U n i t 4 and 5, as pas t owner and op era t o r , there is nol e g a l basi s t o s u p p o r t r e d e f i n i n g the boundarie s o f Operab l e Uni t
4 and 5.

Oii>!07
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December 13, 1993

V I A H A N D D B L I V E R Y
M r . A l l y n M . Davis, Direc torH a z a r d o u s W a s t e Management Divi s ionU n i t e d S t a t e s Environmental P r o t e c t i o n AgencyRegion 61445 Ross Avenue, S u i t e 1200D a l l a s , T e x a s 75202
Dear Mr. Davis:

I write to memoria l iz e the p o s i t i o n s Quemetco M e t a l sL i m i t e d , I n c . ( " Q M L " ) r e p r e s e n t a t i v e s s e t out at the meet ingw i t h EPA on W e d n e s d a y , December 8, 1993.
A s y o u know, t h e mee t ing w a s s ch edu l ed t o d i s cu s s Q M L ' sgood f a i t h o f f e r t o p e r f o r m RI/PS and l i m i t e d RD a c t i v i t i e s a tthe p o r t i o n s of the "RSR S i t e " EPA has d e s i gna t ed as Operabl eUnit 5. In f a c t , that "operable unit" is made up of twod i s t i n c t areas. The northern p o r t i o n is owned by MurmurC o r p o r a t i o n and h i s t o r i c a l l y was -- and remains -- a part ofthe i n d u s t r i a l f a c i l i t y . The southern p o r t i o n i s s epara t edf r o m the Murmur p r o p e r t y by a railroad l ine and, to the best ofour k n o w l e d g e , was never used for indus tr ia l p r o d u c t i o n .Rather , it is a vacant p a r c e l , most of which was acquired byRSR Corpora t i on ( " R S R " ) , or QML when QML owned the s m e l t e r , forinve s tment , p o s s i b l e f u t u r e expans ion or other use. Prior toits a cqu i s i t i on , much; of the area a p p a r e n t l y was used by thea d j a c e n t Commercial M e t a l s , I n c . f a c i l i t y a s a dump s i t e f o rauto- shredder wastes f r o m i t s vehic l e wrecking opera t i on.

i t ' !Because of t h e s e i v e r y d i f f e r e n t h i s t or i ca l uses, and thatan o p e r a t i n g indus t r ia l f a c i l i t y e x i s t s on the northernp o r t i o n , QML bel ieves the RI/FS and RD work to be done on thenorthern part of Operable Uni t 5 w i l l be s imilar to that to bedone on Operab l e U n i t 4 ( t h e remainder of: the secondary
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B I C K E L & B R E W E R

M r . A l l y n M . DavisDecember 13, 1993Page 2

s m e l t e r ) . E P A s t a f f ' s react ion t o t h e T e x a s W a t e r Commis s i onp h o t o g r a p h s we provided at the mee t ing, which showed theau t o- shr edder waste d i s p o s a l op era t i on in 1974, s u g g e s t e d ourview i s n o t unreasonable. I n f a c t , i t a p p e s a r s t h a t . E P A ' sd e c i s i o n to d e f i n e the operab l e uni t s as it has was based oni n c o m p l e t e or inaccurate i n f o r m a t i o n and can no longer beconsidered a p p r o p r i a t e .
In shor t , we be l ieve it would be a p p r o p r i a t e for EPA tor e d e f i n e the operable units and a l l o w RSR and QML to proceedwi th the RI/FS on the southern p o r t i o n of what i s now c a l l e dOperab l e Unit 5. As we made clear at the mee t ing , QML isready, w i l l i n g and able to do so, in f u l l cons i s t ency wi th theN a t i o n a l Cont ingency Plan.

We a l s o e x p l a i n e d , however, that QML is not prepared toenter into the propo s ed "consent" admini s t ra t iv e order unles sit were s u b s t a n t i a l l y m o d i f i e d . In general terms, our concernsf o c u s on the unl imi t ed d i s c r e t i o n the order gives EPA to imposea d d i t i o n a l o b l i g a t i o n s on r e s p o n d e n t s , and what we believe tobe its i n a p p r o p r i a t e and unauthorized requirements thatr e s p o n d e n t s pay un l imi t ed overs ight and cos t s p r e v i o u s l yincurred by E P A . We al so wish to r e - e m p h a s i z e ! , however, thatQML is w i l l i n g to enter into a l e t t e r agreement or a l t e r n a t i v ea d m i n i s t r a t i v e order, or some a l t e r n a t i v e m u t u a l l y agreeablemechanism.
Our o f f e r was made in good f a i t h , and remains ava i lab l e .We be l i eve it would be cons i s t ent wi th CERCLA and the p u b l i cin t ere s t for you to accept it. We thus look f orward to yourf a v o r a b l e re sponse .

S i n c e r e l y ,

W i l l i a m A . Brewer I I I
W A B / k s / M J B A / 3 5 7
c c: N e l l y S h i r e r (via hand d e l i v e r y ) ^Ann D. Schober (via hand d e l i v e r y )
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^'M£..-'''William L. Brewer III& : Brewer .. ^;;>..:! ,;;and Counselors

Re: " , S p e c i a l N o t i c e ' Le t t e r Response. ' ^ v y - . - X i s i ^ j p i ^ r i a b l e ^ l J n i . t i ^ ^ ' i t O U f ) ' ; ;.;,-.•. „ • • • ; . < ; ." ' • R S R , ' C o r p o r a t i o n S u p e r f u n d S i t e
' • , ! • - , ~ - • f c .Dear Mr. Brewer:

T h i s l e t t e r s h a l l serve as a r e p l y to your l e t t e r datedDecember 13, 1993, .regarding the po s i t i on of - : R S R : : C p ' r p o 2 : a t i p n ' » v > *(RSR)t.-^se't out in a i : ]December 8, 1993, meeting ;1Aa1u%^asJtlield^^; -••..between my s t a f f and .representatives of ; R S R . v « T h t S v m e e t i n g was ; 'held >.ais a result ( p f , | i the.; Environmental Protection j A g e n ^ y s l ^ p p A )S p e c i a l f N o t i c e L e t t e r , dated September 2 t 199.3.̂  % r h l c h ' | p f - f e r e d ^ R S Rthe o p p o r t u n i t y to ^conduct * the Remedial Invest i g e i € d o n / ? ? r f ( a a 1 s i b i l t yS t u d y ( R I / F S ) a n d l i m i t e d Remedial Design ( R D ) a t tOU>4 a n d S w o fthe RSR Corpora t i on S u p e r f u n d S i t e . EPA has d e t e r m i n e d i t h a t ? t h eresponse ,o f RSR does no t cons t i tu t e a "good f a i t h o f f e r . ' f ^ R j S R ^ sp o s i t i o n and EPA's response to that p o s i t i o n are outlined in thef o l l o w i n g p a r a g r a p h s .
During the December 8, 1993 , meet ing and in your l e t t er datedDecember 13, 1993, the p o s i t i o n of RSR was d e f i n e d as f o l l o w s :

o RSR is w i l l i n g to conduct a Remedial RI/FS and l i m i t e dRD on the p o r t i o n s of p r o p e r t y currently owned by RSR.
o RSR is not w i l l i n g to conduct an RI/FS/RD on thep o r t i o n s of p r o p e r t y p r e v i o u s l y owned (and o p e r a t e d ) byRSR ( i . e . , OU4 - S m e l t e r f a c i l i t y and por t i on s of OU5 -Battery Breaking f a c i l i t y ) .
o RSR stated that its currently owned property (i . e , thesouthern por t i on o f O U 5 , south o f t h e A T & S F R a i l r o a d )was purchased f r o m Commercial M e t a l s in the 1980s. RSRf ur th er stated that to the best of its knovi«dg«, thisproperty liras not used in the RSR secondary nnalting^rations.

6H-.SC*
6 H - S C
W R I G H T

I R t d o o 6 H - 8 0 4 . 9 3 1 1 2 / 1 5 / 9 3
D S E R - I V S H E E T & £ E R
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mechanisms to a c compl i sh the RI/FS/RD (ivev%lejD •; (ivev.%^|pfi|t>f f **r:' &; ' % ^ l i ^ ^ l l | ^ p : i ' l f t̂ ":

1)
2 )

RSR would not agree to pay past cos t s , andf"oversight costs. ,
RSR would not agree to the un l imi t ed d i s cre t ionthat is prov id ed to EPA throughout the d r a f t / m o d e lA O C .

EPA has determined that th i s propo sa l is not a "good f a i t ho f f e r . " The u n w i l l i n g n e s s o f RSR to negot ia t e a:n AOC, consistentwith the d r a f t AOC, and the u n w i l l i n g n e s s of RSR to pay pastcosts and oversight costs does not cons t i tu t e a "good f a i t ho f f e r " a s d e f i n e d by the S p e c i a l N o t i c e Le t t e r datedS e p t e m b e r 2 , 1993. F u r t h e r m o r e , i t i s EPA's p o s i t i o n that RSR i sl i a b l e under the Comprehen s iv e Environmental Response,C o m p e n s a t i o n , and L i a b i l i t y Act, a s amended, for a l l portions o fOUs 4 and 5, as past owner and opera tor , and t h e r e f o r e there isno basis to suppor t r e d e f i n i n g the boundaries of OUs 4 and 5.
If you have any comments r egarding thi s issue, p l e a s e f e e l f r e eto c a l l me or have your s t a f f ca l l Ms. Ann S c h o b e r , the RemedialP r o j e c t Manager , a t (214) 655-8520 or Ms. N e l l y S h i r e r , th eA t t o r n e y as s igned to th i s case, at (214) 655-8029 .
S i n c e r e l y yours,

A l l y n M . Davis , Direc torH a z a r d o u s W a s t e Mangement Div i s i on
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DEC 2 21993
M r . W i l l i a m L . Brewer I I IBickel & BrewerA t t o r n e y s and Counse lor s4800 Bank One Center1717 M a i n Stre e tD a l l a s , T e s a s 75201
Re: S p e c i a l N o t i c e Le t t e r ResponseOperabl e Unit 5 ( O U 5 )R S R Corporation S u p e r f u n d S i t e
Dear Mr. Brewer:
T h i s l e t t e r shal l serve as a r ep ly to your le t ter datedDecember 13, 1993, regarding the p o s i t i o n of Quemetco M e t a l sL i m i t e d , I n c . (QML) set out in a December 8, 1993, meeting thatwas he ld between my s t a f f and representat ives of QML. Themeeting was held as a result of the Environmental ProtectionA g e n c y ( E P A ) S p e c i a l N o t i c e L e t t e r , dated S e p t e m b e r 2 , 1993,which o f f e r e d QML the o p p o r t u n i t y to conduct the RemedialI n v e s t i g a t i o n / F e a s i b i l t y S t u d y ( R I / F S ) a n d l i m i t e d RemedialDesign (RD) at OUs 4 and 5 of the RSR Corpora t i on S u p e r f u n d S i t e .EPA has de t ermined that the response of QML does not cons t i tu t e a"good f a i t h o f f e r . " Q M L ' s p o s i t i o n a n d E P A ' s response t o thatp o s i t i o n are ou t l ined in the f o l l o w i n g paragraph s .
During the December 8, 1 9 9 3 , mee t ing and in your l e t t e r datedDecember 13, 1993, the p o s i t i o n of QML was d e f i n e d as f o l l o w s :

o QML is w i l l i n g to conduct a Remedial RI/FS and l imi t edRD on the por t i on s of p r o p e r t y currently owned by QML.
o QML is not w i l l i n g to conduct an RI/FS/RD on thepor t i on s of p r o p e r t y pr ev i ou s ly owned (and o p e r a t e d ) byQML ( i . e . , OU4 - S m e l t e r f a c i l i t y and portions of OU5 -Battery Breaking f a c i l i t y ) .
o QML stated that its currently owned p r o p e r t y ( i . e . , thesouthern port ion of O U 5 , south of the AT&SF Rai lroad)was purchased f r o m Commercial M e t a l s in the 1980s. QMLf u r t h e r s tated that to the best of its knowl edge , thisproper ty was not used in the QML secondary sme l t ingoperations.

6 H - S C ; B ^ g i J B ( P ^ ; v j w ; d ^ R S R ; d o c R S R N E G . L T R ; 1 2 / 1 5 / 9 3
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o QML requested that EPA re-draw the current boundariesof OUs 4 and 5 to accommodate its p r o p o s a l .
o QML stated that it is not w i l l i n g to enter into anA d m i n i s t r a t i v e Orderon^ Consent ( A O C ) s imilar t g j t h e~ "grart €h'a t "accbiapaniecr t h e "Sejp t e inber 2 , " 1 9 9 3 ' , S p e c i a lN o t i c e L e t t e r , but was w i l l i n g to u t i l i z e other l egalmechanisms t o a c c o m p l i s h t h e R I / F S / R D ( i . e . , l e t t e r o fagre ement).
o QHL d e f i n e d its general problems in the d r a f t AOC as:

1) QML would not agree to pay past costs andoversight costs.
2) QML would not agree to the un l imi t ed d i s cre t ionthat is prov ided to EPA throughout the d r a f t / m o d e lA O C .

EPA has de t ermined that th i s p r o p o s a l is not a "good f a i t ho f f e r . " The u n w i l l i n g n e s s of QML to negot ia te an A O C , consistentwith the d r a f t A O C , and the u n w i l l i n g n e s s of QML to pay pastcosts and oversight costs does not cons t i tu t e a "good f a i t ho f f e r " as d e f i n e d by the S p e c i a l N o t i c e Letter datedS e p t e m b e r 2, 1993. Furthermore , i t i s EPA's p o s i t i o n that QML i sl i a b l e under the Comprehens ive Environmental Response ,C o m p e n s a t i o n , and L i a b i l i t y A c t , amended, for a l l por t ions o f OUs4 and 5 as pas t owner and op era t or , and t h e r e f o r e there is nobasis to suppor t r e d e f i n i n g the boundaries of OUs 4 and 5.
If you have any comments r egard ing thi s issue, p l e a s e f e e l f r e eto c a l l me or have your s t a f f ca l l Ms. Ann S c h o b e r , the RemedialP r o j e c t M a n a g e r , a t ( 2 1 4 ) 6 5 5 - 8 5 2 0 or Ms. N e l l y S h i r e r , th eA t t o r n e y as s igned to th i s case, at ( 2 1 4 ) 655-8029.
S i n c e r e l y yours,

A l l y n M . Davis, DirectorH a z a r d o u s W a s t e Mangement Divi s i on
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J a n u a r y 6, 1994

V I A H A N D D E L I V E R Y
M r . A l l y n M . Davi s , D i r e c t o rH a z a r d o u s W a s t e Management Div i s i onU n i t e d S t a t e s Environmental P r o t e c t i o n A g e n c yRegion 61445 Ross Avenue , S u i t e 1200D a l l a s , T e x a s 7 5 2 0 2
Dear Mr. Davi s:

T h i s l e t t e r r e s p o n d s t o your l e t t e r s d a t e d December 2 2 ,1 9 9 3 , r e g a r d i n g O p e r a b l e U n i t 5 o f t h e W e s t D a l l a s l ead s i t e .A s y o u know, R S R C o r p o r a t i o n ( " R S R " ) a n d Quemetco M e t a l sL i m i t e d , I n c . ( " Q M L " ) have o f f e r e d t o conduct necessary R I / F Sa c t i v i t i e s a t p o r t i o n s o f O p e r a b l e U n i t 5 . T h a t o f f e r s t a n d s .
We are s u r p r i s e d , p a r t i c u l a r l y in l i g h t of yourp a r t i c i p a t i o n in the n e g o t i a t i o n s at the t ime of the p r i o rc l e a n u p , that y o u would c h a r a c t e r i z e R S R ' s a n d Q M L ' s o f f e r a snot be ing in good f a i t h . As you are no doubt aware, RSR andQ M L ( t h e n M u r p h M e t a l s , I n c o r p o r a t e d ) p r e v i o u s l y entered intoan A d m i n i s t r a t i v e Order on Consen t ( " A O C " ) w i t h EPA to p e r f o r mc l e a n u p o p e r a t i o n s a t the W e s t D a l l a s s i t e . Pursuant t o theterms o f th e A O C , RSR and QML were r e l ea s ed f r o m f u r t h e rl i a b i l i t y a t th e s i t e upon s u c c e s s f u l c o m p l e t i o n o f th e p r i o rc l e a n u p . RSR and QML s u c c e s s f u l l y and t h o r o u g h l y p e r f o r m e dt h e i r r e s p o n s i b i l i t i e s under the AOC and, a c c o r d i n g l y , werer e l ea s ed f r o m f u r t h e r l i a b i l i t y . H e n c e , R S R ' s a n d Q M L ' s o f f e rt o p a r t i c i p a t e i n t h e pr e s en t c l e a n u p e f f o r t s , d e s p i t e th e i rp r i o r r e l ea s e f r o m l i a b i l i t y , d e m o n s t r a t e s t h e i r utmos t goodf a i t h . R S R ' s a n d Q M L ' s r e l u c t a n c e t o enter in to E P A ' s p r o p o s e dA d m i n i s t r a t i v e Order on Consent w i t h EPA should not bes u r p r i s i n g t o E P A i n l i g h t o f E P A ' s d i s r e g a r d o f t h e r e l ea s ef r o m l i a b i l i t y contained in th e pr i or A O C .
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B I C K E L & B R E W E R

M r . A l l y n M . Davi s , D i r e c t o rJanuary 6, 1994Page 2

Y o u r l e t t e r s a l s o be tray several m i s c o n c e p t i o n s .I n i t i a l l y , they s t a t e that RSR and QML w i l l no t agree to payp a s t c o s t s and overs ight c o s t s . RSR and QML have eachp r e v i o u s l y s t a t e d that they are w i l l i n g to pa iy such c o s t s asrequired by law. In a d d i t i o n , your l e t t e r i s inaccurate in it ss u g g e s t i o n that RSR is a f o r m e r o p e r a t o r at the W e s t D a l l a ss i t e . A s E P A knows, M u r p h M e t a l s , I n c o r p o r a t e d (now Q M L ) , n o tR S R , w a s t h e o p e r a t o r o f t h e f o r m e r M u r p h M e t a l s f a c i l i t y .I n d e e d , both E P A ' s d r a f t A O C , a n d t h e f o r m e r A O C , containf i n d i n g s o f f a c t that M u r p h M e t a l s , I n c o r p o r a t e d o p e r a t e d t h ef o r m e r s m e l t e r .
RSR and QML remain w i l l i n g to c o o p e r a t e w i t h EPA in thehope o f an amicab l e r e s o l u t i o n o f the s e i s suer. If you haveany que s t i on s about the s e m a t t e r s , p l e a s e do not h e s i t a t e tocontac t me.

S i n c e r e l y ,

Brewer I I I
W A B / k s / M J B A / 3 6 9
c c : N e l l y S h i r e r , Esq.
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February 3, 1994

V I A H A N D D E L I V E R Y
•

M r . A l l y n M . Davi s , Dir e c t o rH a z a r d o u s W a s t e Management Div i s i onU n i t e d S t a t e s Environmental P r o t e c t i o n A g e n c yRegion 61445 Ross Avenue, S u i t e 1200D a l l a s , T e x a s 7 5 2 0 2
R e : E P A ' s S p e c i a l N o t i c e L e t t e r da t ed November 2 9 , 1993

Dear Mr. Davi s:
W e wri t e i n r e spons e t o E P A ' s S p e c i a l N o t i c e L e t t e r d a t e dNovember 2 9 , 1993 .
W h i l e R S R C o r p o r a t i o n ( " R S R " ) cont inues t o b e w i l l i n g t oc o o p e r a t e w i t h EPA at th e W e s t D a l l a s s i t e , that c o o p e r a t i o nmust b e t empered both b y reason a n d b y R S R ' s p a s t c onduc t .A c c o r d i n g l y , R S R d e c l i n e s E P A ' s o f f e r t o p a r t i c i p a t e i n t h eRI/FS and l i m i t e d RD a c t i v i t i e s a t Operab l e U n i t 3 o f the W e s tD a l l a s s i t e . T h e s p e c i f i c reasons f o r t h i s d e c i s i o n a r e s e tf o r t h herein.
F i r s t , R S R h a s been re l ea s ed f r o m l i a b i l i t y pursuant t oo p e r a t i o n of the A d m i n i s t r a t i v e Order on Consent between R S R ,Murph M e t a l s , I n c . and EPA dat ed October 21, 1983. D e s p i t ethat r e l e a s e , and wi thout waiving i t s r i g h t s under the r e l e a s e ,R S R h a s o f f e r e d t o p e r f o r m R I / F S a n d l i m i t e d R D a c t i v i t i e s a tp o r t i o n s o f t h e s i t e . E P A h a s r e j e c t e d that o f f e r .
S e c o n d , RSR was not an owner or o p e r a t o r at the W e s tD a l l a s s i t e . I n d e e d , E P A knows that Murph M e t a l s , I n c . , n o tRSR, owned and o p e r a t e d the f o r m e r M u r p h M e t a l s p l a n t . At not ime d id RSR own or o p e r a t e th e f o r m e r Murph M e t a l s f a c i l i t y ,or conduct any l e a d - r e l a t e d a c t i v i t i e s in W e s t D a l l a s . H e n c e ,RSR is not p r o p e r l y a PRP at the s i t e .
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B I C K E L & B R E W E R

M r . A l l y n M . D a v i s , D i r e c t o r
F e b r u a r y 3, 1994Page 2

T h i r d , O p e r a b l e Uni t 3 c o n s i s t s o f several f o r m e r D a l l a sM u n i c i p a l l a n d f i l l s . As such, i t i s l i k e l y that many e n t i t i e s ,other than RSR, sent hundreds o f tons o f m a t e r i a l s t o p o r t i o n so f O p e r a b l e U n i t 3 . T h e R I / F S , R D a n d remedial a c t i v i t i e s thatare l i k e l y to occur at Operab l e U n i t 3 w i l l be c o m p l i c a t e de x p o n e n t i a l l y by th e s i t e ' s u s e a s a l a n d f i l l . The current andf o r m e r owners who b e n e f i t e d f r o m the use of the p r o p e r t i e s asl a n d f i l l s , and not RSR, are the p r o p e r p a r t i e s to p e r f o r m anyc l e a n u p a c t i v i t i e s n e c e s s i t a t e d by the current c o n d i t i o n of thes i t e . W i t h o u t e x p l a n a t i o n , however, EPA has d e c l i n e d to pursuethe f o r m e r owners of O p e r a b l e Unit 3.
F o u r t h , RSR is unconvinced that the work pr e s c r i b ed by EPAat Operab l e Uni t 3 is at all neces sary. T h e r e is l i t t l eevidence to s ugge s t that m a t e r i a l s at the c l o s ed l a n d f i l l s atO p e r a b l e U n i t 3 pre s en t any current or f u t u r e danger to theh e a l t h or s a f e t y o f t h e p e o p l e l i v i n g nearby.
F i n a l l y , E P A ' s i n s i s t e n c e that R S R enter into E P A ' s modelA O C a s a c o n d i t i o n pr e c ed en t t o R S R ' s p a r t i c i p a t i o n i su n a c c e p t a b l e . A s noted i n R S R ' s r e spons e t o E P A ' s S p e c i a lN o t i c e L e t t e r r egard ing Operab l e Uni t 5 , R S R i s u n w i l l i n g t oa l l o w t h e E P A t o control R S R ' s p a r t i c i p a t i o n i n t h e p ro c e s s b yi m p o s i n g u n l a w f u l terms and c o n d i t i o n s on RSR. T h a t a s i d e , RSRremains c o m m i t t e d to p a r t i c i p a t e w i t h EPA in a reasonable andr e s p o n s i b l e manner and look s f o r w a r d to a cont inued d i a l o g u ew i t h E P A concerning t h e W e s t D a l l a s s i t e .
I f y o u have a n y que s t i on s r e g a r d i n g t h i s m a t t e r , p l e a s e d onot h e s i t a t e to contac t me.

S i n c e r e l y ,

W i l l i a m A . Brewer I I I
W A B / k s / M J B A / 3 7 9c c : N e l l y S h i r e r , Esq.
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February 3, 1994

V I A H A N D D E L I V E R Y
M r . A l l y n M . Davis , Direc torH a z a r d o u s W a s t e Management Divis ionU n i t e d S t a t e s Environmental P r o t e c t i o n AgencyRegion 61445 Ross Avenue, S u i t e 1200D a l l a s , T e x a s 75202

R e : E P A ' s S p e c i a l N o t i c e L e t t e r dat ed November 2 9 , 1993
Dear Mr. Davis:

W e wri t e i n response t o E P A ' s S p e c i a l N o t i c e L e t t e r da t edNovember 29 , 1993.
W h i l e Quemetco M e t a l s L i m i t e d , I n c . ( " Q M L " ) continues t obe w i l l i n g to c oopera t e wi th EPA at the W e s t D a l l a s s i t e , thatc o o p e r a t i o n must be t empered both by reason arid by QML's pa s tconduc t . A c c o r d i n g l y , Q M L d e c l i n e s E P A ' s o f f e r t o p a r t i c i p a t ein the RI/FS and l i m i t e d RD a c t i v i t i e s at Operabl e Unit 3 oft h e W e s t D a l l a s s i t e . T h e s p e c i f i c reasons f o r th i s d e c i s i onare set f o r t h herein.
F i r s t , QML has been released f r o m l i a b i l i t y pursuant too p e r a t i o n of the A d m i n i s t r a t i v e Order on C o n s e j n t between RSR,Murph M e t a l s , I n c . and EPA dat ed October 21, 1983. D e s p i t ethat r e l ea s e , and without waiving its r i g h t s under the r e l ea s e ,RSR has o f f e r e d to p e r f o r m RI/FS and l i m i t e d RD a c t i v i t i e s a tp o r t i o n s o f th e s i t e . EPA has r e j e c t e d that o f f e r .
S e c o n d , Operabl e Unit 3 c on s i s t s o f several f o r m e r D a l l a sM u n i c i p a l l a n d f i l l s . As such, i t i s l i k e l y that many e n t i t i e s ,other than QML, sent hundreds of tons of m a t e r i a l s to p o r t i o n so f Operab l e Unit 3 . The RI/FS, RD and remedial a c t i v i t i e s thatare l i k e l y to occur at Operab l e Uni t 3 w i l l .be c o m p l i c a t e de x p o n e n t i a l l y by the s i t e ' s u s e a s a l a n d f i l l . The current andf o r m e r owners who b e n e f i t e d f r o m the use of the p r o p e r t i e s as

098096
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M r . A l l y n M . Davis , Dire c t orF e b r u a r y 3, 1994Page 2

l a n d f i l l s , and not Q M L , are the prop er p a r t i e s to p e r f o r m anyc l e a n u p a c t i v i t i e s n e c e s s i t a t e d by the current c ond i t i on of thes i t e . W i t h o u t e x p l a n a t i o n , however, EPA has d e c l i n e d to pursuethe f ormer owners of Operable Unit 3.
T h i r d , QML is unconvinced that the work pre s cr ibed by EPAat Operab l e Unit 3 is at all necessary. T h e r e is l i t t l eevidence to sugges t that m a t e r i a l s at the c lo s ed l a n d f i l l s atO p e r a b l e Unit 3 present any current or f u t u r e danger to theh e a l t h or s a f e t y o f the p e o p l e l i v i n g nearby.
F i n a l l y , E P A ' s in s i s t enc e that Q M L enter into E P A ' s modelA O C a s a c ond i t i on pre c edent t o Q M L ' s p a r t i c i p a t i o n i su n a c c e p t a b l e . A s noted i n Q M L ' s r e sponse t o E P A ' s S p e c i a lN o t i c e L e t t e r r egarding Operabl e Unit 5 , QML i s u n w i l l i n g toa l l o w t h e E P A t o control Q M L ' s p a r t i c i p a t i o n i n t h e proce s s b yi m p o s i n g u n l a w f u l terms and c ond i t i on s on Q M L . T h a t a s i d e , QMLremains committed to p a r t i c i p a t e with EPA in a reasonable andr e s p o n s i b l e manner and l ook s f o rward to a continued d i a l o g u ewi th EPA concerning th e W e s t D a l l a s s i t e .
If you have any ques t ions r egard ing th i s ma t t e r , p l e a s e donot h e s i t a t e to contact me.

S i n c e r e l y ,

. Brewer I I I
W A B / k S / M J B A / 3 8 6c c: N e l l y S h i r e r , Esq.
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U N I T E D S T A T E S E N V I R O N M E N T A L P R O T E C T I O N A G E N C Y
c R E G I O N S

1445 R O S S A V E N U E . S U I T E 1200D A L L A S . T X 75202-2733
S e p t e m b e r 29, 1994

VIA C E R T I F I E D MAIL NO. P 104 196 385
Mr. Howard B. MyersGeneral Counsel and Secre taryRSR Corpora t i on1111 Wes t Mockingbird LaneD a l l a s , T e x a s 75247

Re: Decision Not to Use S p e c i a l N o t i c e ProceduresFor Removal A c t i o n at Operable Unit N o s . (OU) 4 and 5RSR Con?. S u p e r f u n d S i t e . West D a l l a s . T e x a s ("site"!
Dear Mr. Myers:

T h i s l e t t e r n o t i f i e s RSR Corporat ion (RSR) that the UnitedS t a t e s Environmental Protec t ion Agency (EPA) has determined notto use spec ia l notice procedures pursuant to S e c t i o n 1 2 2 ( e ) ofthe Comprehens ive Environmental Respons e , C o m p e n s a t i o n , andL i a b i l i t y A c t , as amended ( C E R C L A ) , 42 U . S . C . S 9 6 2 2 ( e ) , at theabove-referenced site regarding the p e r f o rmanc e of removalac t iv i t i e s at the former sme l t e r , OU No. 4, and the formerbattery breaking f a c i l i t y , OU No. 5. The removal ac t iv i t i e s w i l lgenera l ly consist of removal, treatment and d i s p o s a l of drumscontaining l i q u i d s and s o l i d s , waste p i l e s and debris andlaboratory v ia l s c on ta in ing various l i q u i d s currently located at
OU No. 4 and OU No. 5.

N O T T ~ E O F P O T E N T I A L L I A B I L I T Y
As ind i ca t ed in the notice l e t t e r sent to RSR on January 28,1993, EPA has documented releases of hazardous substances,p o l l u t a n t s or contaminants at the site. EPA has i n f o r m a t i o nind i ca t ing that RSR may be a p o t e n t i a l l y r e s p o n s i b l e par ty (PRP)as d e f i n e d in S e c t i o n 1 0 7 ( a ) o f C E R C L A , 42 U . S . C . S 9 7 0 7 ( a ) ,with respect to hazardous substances at this site. P o t e n t i a l l yr e spon s i b l e p a r t i e s under CERCLA inc lude current arid f ormerowners and operator s of the site as well as persons who arrangedfor d i s p o s a l or treatment of hazardous substances tient to thes i te , or persons who accepted hazardous substances for transportto the site.

D E C I S I O N N O T T O U S E S P E C I A L N O T I C E
In thi s instance EPA has d e c i d e d that it is i n a p p r o p r i a t e toinvoke CERCLA S e c t i o n 1 2 2 ( e ) , 4 2 U . S . C . S 3 7 2 2 ( e ) , spec ial noticeprocedures . EPA be l i eve s that u s ing such spec ia l noticeprocedures would not f a c i l i t a t e an agreement between EPA and RSRand would not e x p e d i t e the r e spons e ac t ion at the s i te. T h i sde c i s i on is based on pr i or e xper i enc e with RSR at th i s s i te. EPA
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has provided RSR spec ia l notice dated S e p t e m b e r 2, 1993, whichn o t i f i e d RSR of i t s p o t e n t i a l l i a b i l i t y and provided RSR theo p p o r t u n i t y to p e r f o r m various response ac t iv i t i e s at ou No. 4and OU No. 5. Since RSR did not agree to p e r f o r m or f inance anyof those a c t i v i t i e s , EPA does not believe RSR wi l l enter into as e t t l ement to p e r f o r m or f i n a n c e the removal action at OU No. 4and OU No. 5.
A l t h o u g h EPA has de c ided not to use the sp e c ia l noticeprocedure to govern fu ture set t lement discussion relat ing to thisremoval action, the dec i s ion does not pr e c lude RSR f r o m enteringinto di scus s ions with E P A regarding R S R ' s p a r t i c i p a t i o n . I f R S Rwishes to make an o f f e r to p e r f o r m or f i n a n c e the OU No. 4 and OUNo. 5 removal a c t iv i t i e s , p l e a s e contact Ms. Ann Schober ,Remedial P r o j e c t Manager by October 14, 1994, at the f o l l o w i n gaddress:

U . S . Environmental Protec t ion AgencyRegion 6S u p e r f u n d Programs Branch ( 6 H - S A )1445 Ross AvenueD a l l a s , T e x a s 75202-2733
( 2 1 4 ) 665-8520, f a x ( 2 1 4 ) 665-6762

If RSR or its attorney has any l ega l questions p er ta in ing tothi s matter, p l e a s e contact Ms. Courtney J o h n s o n at the f o l l o w i n gaddress:
U . S . Environmental Pro t e c t i on AgencyRegion 6O f f i c e o f Regional Counsel ( 6 C - W T )1445 Ross AvenueD a l l a s , T e x a s 75202-2733( 2 1 4 ) 665-8055, f a x ( 2 1 4 ) 665-2182

A D M I N I S T R A T I V E RECORD
Pursuant to CERCLA S e c t i o n 1 1 3 ( k ) , 42 U . S . C . <| 9613, EPAmust e s t ab l i s h an admini s t ra t iv e record that contains documentsthat f o rm the basis o f EPA's decis ion on the s e l ec t ion of theresponse action for a site. The admini s t ra t iv e record f i l e s ,which contain documents r e l a t i n g to the removal action at OU No.4 and OU No. 5, are ava i lab l e to the p u b l i c for in spec t ion andcopying at the f o l l o w i n g l o ca t i on s:

U.S. EPA Region 6 D a l l a s Public Library-West BranchLibrary, 12 th F l o o r 2332 S i n g l e t o n Blvd.1445 Ross Avenue D a l l a s , T e x a s 75212
D a l l a s , T e x a s 75202-2733 ( 2 1 4 ) 670-6445
(214) 665-6427 M & W 10:00 a.m. - 6:00 p.m.M-F 7:30 a.m. - 4:30 p.m. T & Th 10:00 a.m. - 8:00 p.m.Sat. 10:00 a.m. - 5:00 p.m.
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The f a c t u a l and l ega l di scus s ions contained in this l e t t e rare intended s o l e l y for n o t i f i c a t i o n and i n f o r m a t i o n purpose s .T h e y are not intended to be and cannot be rel ied upon as f i n a lEPA p o s i t i o n s on any matter set f o r t h herein.
S i n c e r e l y ,

A l l y n M. DavisDirectorHazardou s H a s t e Management Division
c c : J e f f Patter sonT e x a s N a t u r a l Resource Conservation Commiss ion
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S e p t e m b e r 29, 1994

VIA C E R T I F I E D MAIL NO. P 104 196 387
Mr. Howard B. MyersGeneral CounselQuemetco M e t a l s L i m i t e d , I n c .1111 Wes t Mockingbird LaneD a l l a s , T e x a s 75247

Re: Decision Not to Use S p e c i a l N o t i c e ProceduresFor Removal A c t i o n at Operab l e Unit Nos. (OU) 4 and 5R S R Corp . S u p e r f u n d S i t e . W e s t D a l l a s . T e x a s ( " s i t e " )
Dear Mr. L o s p i n o s o :

T h i s l e t t e r n o t i f i e s Quemetco M e t a l s , L i m i t e d , I n c .(Queme t co) that the U n i t e d S t a t e s Environmental Prote c t i on Agency(EPA) has determined not to use spec ial notice procedurespursuant to S e c t i o n 1 2 2 ( e ) of the Comprehens ive EnvironmentalResponse , C o m p e n s a t i o n , and L i a b i l i t y Act , a s amended ( C E R C L A ) ,42 U . S . C . S 9 6 2 2 ( e ) , at the above-referenced site regarding thep e r f o r m a n c e of removal a c t iv i t i e s at the f ormer s m e l t e r , OU No.4, and the f ormer bat tery breaking f a c i l i t y , OU No. 5. Theremoval a c t i v i t i e s w i l l g e n e r a l l y consist o f removal, treatmentand d i s p o s a l of drums conta ining l i q u i d s and s o l i d s ; , waste p i l e sand debri s and laboratory v ia l s conta ining various l i q u i d scurrent ly lo ca t ed at OU No. 4 and OU No. 5.
N O T I C E O F P O T E N T I A L L I A B I L I T Y

As indi ca t ed in the notice l e t t e r sent to Quemetco on J u l y15, 1993 , EPA has documented re l ease s of hazardous substances,p o l l u t a n t s or contaminant s at the site. EPA has i n f o r m a t i o nind i ca t ing that Quemetco may be a p o t e n t i a l l y r e s p o n s i b l e par ty( P R P ) a s d e f i n e d i n S e c t i o n 1 0 7 ( a ) o f C E P C L A , 4 2 U . S . C . S9 7 0 7 ( a ) , with respect to hazardous substances at this site.P o t e n t i a l l y r e s p o n s i b l e p a r t i e s under CERCLA inc lude current andf o r m e r owners and operator s of the s i te as we l l as persons whoarranged for d i s p o s a l or treatment of hazardous substances sentto the s i t e , or persons who accepted hazardous substances fort ranspor t to the site.
D E C I S I O N N O T T O U S E S P E C I A L N O T I C E

In th i s instance EPA has d e c i d e d that it is i n a p p r o p r i a t e toinvoke C E R C L A S e c t i o n 1 2 2 ( e ) , 4 2 U . S . C . S 9 7 2 2 ( e ) , spec ia l noticeprocedure s . EPA be l i eve s that using such s p e c i a l noticeprocedure s would not f a c i l i t a t e an agreement between EPA andQuemetco and would not e x p e d i t e the re sponse action at the site.T h i s d e c i s i o n is based on pr ior exper i enc e wi th Quemetco at th i s098098



site. EPA has prov ided Quemetco sp e c ia l notice dated S e p t e m b e r2, 1993, which n o t i f i e d Quemetco of i t s p o t e n t i a l l i a b i l i t y andprovided Quemetco the o p p o r t u n i t y to p e r f o r m various responseac t iv i t i e s at OU No. 4 and OU No. 5. S i n c e Quemetco did notagree to p e r f o r m or f i n a n c e any of those a c t i v i t i e s , EPA does notbelieve Quemetco w i l l enter into a s e t t l emen t to p e r f o r m orf i n a n c e the removal act ion at OU No. 4 and OU No. 5.
A l t h o u g h EPA has dec ided not to use the spec ial noticeprocedure to govern f u t u r e s e t t l ement di scus s ion r e l a t i n g to thisremoval act ion, the dec i s ion does not p r e c l u d e Quemetco f r o mentering into d i s cu s s ions with EPA regarding Q u e m e t c o ' ap a r t i c i p a t i o n . If Quemetco wishes to make an o f f e r to p e r f o r m orf i n a n c e the OU No. 4 and OU No. 5 removal a c t i v i t i e s , p l e a s econtact Ms. Ann Schob er , Remedial P r o j e c t Manager by October 14,1994, at the f o l l o w i n g addre s s :

U . S . Environmental Pro t e c t i on A g e n c yRegion 6S u p e r f u n d Programs Branch ( 6 H - S A )1445 Ross AvenueD a l l a s , T e x a s 75202-2733( 2 1 4 ) 6 6 5 - 8 5 2 0 , f a x ( 2 1 4 ) 665-6762
If Quemetco or its at torney has any l ega l questionsp e r t a i n i n g to th i s ma t t e r , p l e a s e contact Ms. Courtney J o h n s o n att h e f o l l o w i n g a d d r e s s :

U . S . Environmental Pro t e c t i on A g e n c yRegion 6O f f i c e o f Regional Counsel ( 6 C - W T )1445 Ross Avenue
D a l l a s , T e x a s 7 5 2 0 2 - 2 7 3 3
( 2 1 4 ) 6 6 5 - 8 0 5 5 , f a x ( 2 1 4 ) 665-2182

A D M I N I S T R A T I V E RECORD
Pursuant to C E R C L A S e c t i o n 1 1 3 ( k ) , 42 U . S . C . <» 9613 , EPAmust e s t a b l i s h an a d m i n i s t r a t i v e record that contains documentsthat f o r m t h e basis o f E P A ' s d e c i s i on o n t h e s e l e c t i on o f t h eresponse action for a site. The admini s t ra t iv e record f i l e s ,which contain documents r e l a t i n g to the removal action at OU No.4 and OU No. 5, are a v a i l a b l e to the p u b l i c for in sp e c t i on andc o p y i n g at the f o l l o w i n g l o c a t i o n s :

U . S . EPA Region 6 D a l l a s P u b l i c Library-Wes t BranchLibrary , 12th F l o o r 2 3 3 2 S i n g l e t o n Blvd.1445 Ross Avenue D a l l a s , T e x a s 75212
D a l l a s , T e x a s 7 5 2 0 2 - 2 7 3 3 ( 2 1 4 ) 670-6445
( 2 1 4 ) 665-6427 M & W 10:00 a.m. - 6:00 p.m.M-F 7:30 a.m. - 4:30 p .m. T & Th 10:00 a.m. - 8:00 p.m.S a t . 10:00 a.m. - 5:00 p.m.
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The f a c t u a l and l egal d i s cu s s ions contained in this l e t t e rare intended s o l e l y for n o t i f i c a t i o n and i n f o r m a t i o n purpose s .T h e y are not intended to be and cannot be re l i ed upon as f i n a lEPA p o s i t i o n s on any matter set f o r t h herein.
S i n c e r e l y ,

A l l y n M. DavisDirector/ H a z a r d o u s W a s t e Management Division
v / c c : J e f f Pat t er sonT e x a s N a t u r a l Resource Conservation Commis s ion
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S e p t e n b e r 29, 1994

V I A C E R T I F I E D M A I L N O . P 1 0 4 1 9 6 3 8 6
M r . H o m e r J . K i r b y O P TP r e s i d e n tMurmur C o r p o r a t i o n ~~77T-~
P.O. Box 2 2 4 5 6 6D a l l a s , T e x a s 7 5 2 2 2 - 4 5 6 6

Re: Decis ion Not to Use S p e c i a l N o t i c e ProceduresFor Removal A c t i o n a t O p e r a b l e U n i t N o s . (OU) 4 and 5R S R C o r p . S u p e r f u n d S i t e . W e s t D a l l a s . T e x a s ( " s i t e " )
Dear Mr. K i r b y :

T h i s l e t t e r n o t i f i e s Murmur C o r p o r a t i o n ( M u r m u r ) that t h eU n i t e d S t a t e s Environmenta l P r o t e c t i o n A g e n c y ( E P A ) h a sdetermined not to use sp e c ia l notice procedures pursuant toS e c t i o n 1 2 2 ( e ) o f t h e C o m p r e h e n s i v e Environmental R e s p o n s e ,C o m p e n s a t i o n , a n d L i a b i l i t y A c t , a s amended ( C E R C L A ) , 4 2 U . S . C .§ 9 6 2 2 ( e ) , a t th e above-r e f e r enc ed s i te r e g a r d i n g the p e r f o r m a n c eof removal a c t i v i t i e s at the f o r m e r s m e l t e r , OU No. 4, and thef o r m e r b a t t e r y br eak ing f a c i l i t y , O U N o . 5 . T h e removala c t i v i t i e s w i l l g e n e r a l l y consi s t o f r e m o v a l , t r ea tment andd i s p o s a l o f drums c o n t a i n i n g l i q u i d s and s o l i d s , wa s t e p i l e s anddebr i s and l a b o r a t o r y v i a l s c on ta in ing various l i q u i d s current lyl o c a t e d at OU No. 4 and OU No. 5.
N O T I C E O F P O T E N T I A L L I A B I L I T Y

As i n d i c a t e d in the not i ce l e t t e r sent to Murmur on J a n u a r y28 , 1 9 9 3 , EPA ha s d o c u m e n t e d r e l ea s e s o f h a z a r d o u s s u b s t a n c e s ,p o l l u t a n t s or c o n t a m i n a n t s at the s i t e . EPA has i n f o r m a t i o ni n d i c a t i n g that Murmur may be a p o t e n t i a l l y r e s p o n s i b l e p a r t y( P R P ) a s d e f i n e d i n S e c t i o n 1 0 7 ( a ) o f C E R C L A , 4 2 U . S . C . §9 7 0 7 ( a ) , wi th r e sp e c t t o h a z a r d o u s sub s tance s a t t h i s s i t e .P o t e n t i a l l y r e s p o n s i b l e p a r t i e s under C E R C L A i n c l u d e current andf o r m e r owners and o p e r a t o r s of the s i t e as we l l as p e r s on s whoarranged for d i s p o s a l or t r e a t m e n t o f h a z a r d o u s sub s tanc e s sentto the s i t e , or p e r s on s who a c c e p t e d h a z a r d o u s sub s tance s fort r a n s p o r t to the s i t e .
D E C I S I O N N O T T O U S E S P E C I A L N O T I C E

In th i s in s tance EPA has d e c i d e d that it is i n a p p r o p r i a t e toinvoke C E R C L A S e c t i o n 1 2 2 ( e ) , 4 2 U . S . C . § 9 7 2 2 ( e ) , s p e c i a l not icep r o c e d u r e s . EPA b e l i e v e s that u s ing such s p e c i a l no t i c ep r o c e d u r e s would not f a c i l i t a t e an agreement be tween EPA andMurmur and would not e x p e d i t e the r e s p o n s e a c t i o n at the s i te .T h i s d e c i s i on is based on pr ior e x p e r i e n c e w i th Murmur at th i s



s i t e . EPA has p r o v i d e d Murmur s p e c i a l no t i c e d a t e d S e p t e m b e r 2 ,- 1 9 9 3 , which n o t i f i e d Murmur o f i t s p o t e n t i a l l i a b i l i t y a n dp r o v i d e d Murmur the o p p o r t u n i t y t o p e r f o r m various r e spons ea c t i v i t i e s at OU No. 4 and OU No. 5. S i n c e Murmur did not agreeto p e r f o r m or f i n a n c e any of tho s e a c t i v i t i e s , EPA does notbe l i eve Murmur w i l l enter into a s e t t l e m e n t to p e r f o r m or f i n a n c ethe removal act ion at OU No. 4 and OU No. 5.
A l t h o u g h EPA has d e c i d e d not to use the s p e c i a l not iceprocedure to govern f u t u r e s e t t l e m e n t d i s cu s s i on r e l a t i n g to th i sremoval ac t i on, the d e c i s i on does not p r e c l u d e Murmur f r o men t er ing into d i s cu s s i on s with E P A regard ing M u r m u r ' sp a r t i c i p a t i o n . If Murmur wishes to make an o f f e r t o p e r f o r m orf i n a n c e the OU No. 4 and OU No. 5 removal a c t i v i t i e s , p l e a s econtact Ms. Ann S c h o b e r , Remedia l P r o j e c t M a n a g e r by October 14,1 9 9 4 , a t the f o l l o w i n g a d d r e s s :

U . S . Environmental P r o t e c t i o n A g e n c yRegion 6S u p e r f u n d Program* Branch ( 6 H - S A )1445 Ross AvenueD a l l a s , T e x a s 7 5 2 0 2 - 2 7 3 3
( 2 1 4 ) 6 6 5 - 8 5 2 0 , f a x ( 2 1 4 ) 6 6 5 - 6 7 6 2

If Murmur or i t s a t t o r n e y has any l e g a l que s t ions p e r t a i n i n gt o th i s m a t t e r , p l e a s e contact Ms. C o u r t n e y J o h n s o n a t thef o l l o w i n g a d d r e s s :
U . S . Environmenta l P r o t e c t i o n A g e n c yRegion 6O f f i c e o f R e g i o n a l C o u n s e l ( 6 C - W T )1445 Ross AvenueD a l l a s , T e x a s 7 5 2 0 2 - 2 7 3 3
( 2 1 4 ) 6 6 5 - 8 0 5 5 , f a x ( 2 1 4 ) 6 6 5 - 2 1 8 2

A D M I N I S T R A T I V E RECORD
Pursuant t o C E R C L A S e c t i o n 1 1 3 ( k ) , 4 2 U . S . C . S 9 6 1 3 , E P Amust e s t a b l i s h an a d m i n i s t r a t i v e record that c o n t a i n s documentsthat f o r m t h e bas i s o f E P A ' s d e c i s i o n o n t h e s e l e c t i o n o f t h er e s p o n s e a c t i on f o r a s i t e . T h e a d m i n i s t r a t i v e record f i l e s ,which c on ta in do cument s r e l a t i n g to the removal a c t i on at OU No.4 and OU No. 5, are a v a i l a b l e to the p u b l i c for i n s p e c t i o n andc o p y i n g a t t h e f o l l o w i n g l o c a t i o n s :

U . S . E P A Region 6 D a l l a s P u b l i c L i b r a r y - W e s t BranchL i b r a r y , 12th F l o o r 2 3 3 2 S i n g l e t o n B l v d .1445 Ross Avenue D a l l a s , T e x a s 7 5 2 1 2
D a l l a s , T e x a s 7 5 2 0 2 - 2 7 3 3 ( 2 1 4 ) 670-6445
( 2 1 4 ) 6 6 5 - 6 4 2 7 M & W 10:00 a.m. - 6 : 0 0 p .m.M-F 7:30 a.m. - 4 : 3 0 p . m . T & Th 10:00 a.m. - 8:00 p.m.Sat. 10:00 a.m. - 5:00 p .m.



The f a c t u a l and l e g a l d i s c u s s i o n s c on ta ined in t h i s l e t t e ra r e i n t e n d e d s o l e l y f o r n o t i f i c a t i o n a n d i n f o r m a t i o n p u r p o s e s .T h e y are not in t ended to be and cannot be r e l i e d upon as f i n a lEPA p o s i t i o n s on any mat t e r set f o r t h herein.
S i n c e r e l y ,

A l l y n M . DavisDirectorH a z a r d o u s W a s t e M a n a g e m e n t Div i s i on
J e f f P a t t e r s o nT e x a s N a t u r a l Resource Conservat ion C o m m i s s i o n

O



3 S W E S T W A C K E R D R I V E
S U I T E 365O

C H I C A G O . I L L I N O I S 6 O 6 O I
( 3 1 2 ) 8 5 5 - 9 2 0 0

7 O E A S T S 5 T H S T R E E T
I 6 T H F L O O R

N E W Y O R K , N E W Y O R K I O O 2 2
( 2 1 2 ) 4 B 9 - I 4 O O

1455 P E N N S Y L V A N I A A V E N U E , N . W .
S U I T E I I 6 O

W A S H I N G T O N . O . C . 2OOO4
( 2 O 2 ) B 9 B - O 9 O O

B I C K E L & B R E W E R
A T T O R N E Y S A N D C O U N S E L O R S

4800 B A N K O N E C E N T E R
1 7 1 7 M A I N S T R E E T

D A L L A S , T E X A S 7 5 2 O I
P H O N E : ( 2 1 4 ) e 5 3 - 4 o o o

F A X : ( 2 1 4 ) G 5 3 - I O I 5

October 13, 1994

V I A H A N D D E L I V E R Y
M r . A l l y n M . Davis , Dire c t orH a z a r d o u s W a s t e Management Divi s i onU n i t e d S t a t e s Environmental P r o t e c t i o n AgencyRegion 61445 Ross Avenue , S u i t e 1200D a l l a s , T e x a s 75202

R E : R S R C o r p . ; Response t o Dec i s i on N o t T o U s e S p e c i a lN o t i c e Procedure s At O p e r a b l e U n i t s N o s . 4 and 5 W e s tD a l l a s , T e x a s
Dear Mr. Davis:

We are w r i t i n g on b e h a l f of RSR C o r p .to your l e t t e r dat ed S e p t e m b e r 29, 1994. ( " R S R " ) i n re sponse

W i t h r e sp e c t t o t h e W e s t D a l l a s , T e x a s , s u p e r f u n d s i t e( t h e " s i t e " ) , it has been and remains our p o s i t i o n that RSR isnot a p o t e n t i a l l y r e s p o n s i b l e p a r t y and is not p o t e n t i a l l yl i a b l e for the c o s t s of the pr e s en t a c t i v i t i e s , at OU 4 and 5.
N o n e t h e l e s s , in the s p i r i t of c o o p e r a t i o n , R S R , as i t hasbeen in the p a s t , is w i l l i n g to enter into n e g o t i a t i o n sr e g a r d i n g t h e s i t e . I f y o u would l i k e t o d i s c u s s t h i sp o s s i b i l i t y , or have any other que s t ions r e g a r d i n g t h i s l e t t e r ,p l e a s e f e e l f r e e t o contact me .

S i n c e r e l y

l a m A . B r e w e r ^ I I I
W A B / b b / 2 4 9 4 / S S H A
cc: David W e i n b e r g , Esq.

098113
LL



3 5 W E S T W A C K E R D R I V E
S U I T E 3 O B O
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( 3 1 2 1 a B a - 0 Z O O

B I C K E L & B R E W E R
A T T O R N E Y S A N D C O U N S E L O R S

• 4 S O O B A N K O N E C E N T E R
1 7 1 7 M A I N S T R E E T

D A L L A S . T E X A S
P H O N E :

F A X :

3 T R C E T
8 T H F L O O R

RK lOOttoo
1459 P E N N S V L V A N I A A V E N U E . N .S U I T E n a o

W A S H I N G T O N . O . C . Z O O O 41 2 0 2 1 aaa-oaoo

October 13, 1994

V I A H A N D D E L I V E R Y
M r . A l l y n M . DavisH a z a r d o u s W a s t e Management DivisionU n i t e d S t a t e s Environmental P r o t e c t i o n AgencyRegion 61445 Ross AvenueD a l l a s , T e x a s 75202

RE: Quemetco M e t a l s L i m i t e d , I n c . ; Response to DecisionN o t T o U s e S p e c i a l N o t i c e Procedures A t OperableU n i t s N o s . 4 and 5 W e s t D a l l a s , T e x a s
Dear Mr. Davis:

We are wr i t ing on b e h a l f o f Quemetco M e t a l s L i m i t e d , I n c .("QML") in response t o your l e t t e r da t ed S e p t e m b e r 29 , 1994.In that l e t t e r , you i n d i c a t e d that QML may be a p o t e n t i a l l yr e s p o n s i b l e p a r t y but n ever th e l e s s d e c l i n e d to invoke thes p e c ia l no t i c e provi s ions o f § 1 2 2 ( e ) .
Contrary to your s t a t e m e n t s in your l e t t e r , , QML has soughtan e x p e d i t i o u s and amicable r e s o lu t i on to t h i s m a t t e r and hasa t t e m p t e d to cooperat e w i th EPA in hope s of j o i n tc o l l a b o r a t i o n . As s t a t e d in our l e t t e r d a t e d November 8, 1 9 9 3 ,a t t a c h e d for your convenience, QML was then w i l l i n g to enterinto an a d m i n i s t r a t i v e order on consent to conduct an RI/FS andl i m i t e d RD a c t i v i t i e s at the p o r t i o n s of OU 5 that arecurr en t ly owned by Q M L , and to reimburse the EPA for c er ta inovers ight co s t s . T h o s e o f f e r s remain unanswered.
U n f o r t u n a t e l y , rather than a d d r e s s i n g Q M L ' s good f a i t ho f f e r s , you have bypa s s ed the s p e c i a l no t i c e provi s ions andthereby circumscribed Q M L ' s moratorium a n d other r i g h t s .R e s p e c t f u l l y , your d e c i s i o n , in l i g h t of your f a i l u r e to pursueother P R P s , i s u n f a i r . I n d e e d , i n l i g h t o f Q M L ' s b o n a f i d e
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B I C K E L & B R E W E R

M r . A l l y n M . DavisOctober 13, 1994Page 2

d e f e n s e s to r e s p o n s i b i l i t y , your ac t ion in th i s regard isp e r p l e x i n g .
I f y o u wish t o d i s cus s th i s m a t t e r f u r t h e r , p l e a s e f e e lf r e e to contact me.

S i n c e r e l y ,

W A B / l w / S S H A / 2 4 9 5Enclo sure
cc: David W e i n b e r g , Esq.

Brewdr I I I

098110



U N I T E D S T A T E S E N V I R O N M E N T A L P R O T E C T I O N A G E N C YR E G I O N S1445 ROSS AVENUE, SUITE 1200
DALLAS. TX 75202-2733

T I B mill.1 t t M T U M t MGBT

PRPc/o Registered Agentstreet addresscity, state zip
PRPPRP company headquartersstreet addresscity, state zip
Re I M O T Z C B LIRn TOR RBODIftL ACTIOHRBR CORPOBATXOV BUPlRrUMD B X T B , OPERABLE TOIT 4
Dear Sir or Madam:

T h i s l e t t er is to invite you to enter into negotiations withthe U . S . Environmental Protection Agency ( " B P A " ) concerning thecleanup of Operable Unit 4 ("OU 4") of the RSR CorporationSuper fund S i t e ("RSR S i t e " ) . EPA is o f f e r i n g you thisopportuni ty to enter into negotiations because EPA believes youmay be responsible for the cleanup under the S u p c i r f u n d law. Ihave enclosed a N o t i c e for Remedial Action which e xp la in s thatr e spon s i b i l i ty more clearly.
The RSR S i t e is an area of a p p r o x i m a t e l y 13 ..6 square mile slocated in west D a l l a s , Texa s . Contamination at the RSR S i t eoriginated f r om a secondary lead smelter that operated at thecenter of the RSR S i t e f r om the early 1930s to 1<>84. Lead,arsenic, and cadmium are the primary contaminants of concern.Contamination was di spersed f r om the smelter proper t i e sthroughout the RSR S i t e f rom air emissions f rom lihe stack at thesmelter as well as f r o m the uae by area residents of lead s lagand battery casings as f i l l material in their yards anddriveways. In a d d i t i o n , smelter operators p u r p o r t e d l y disposedof smelter wastes, predominant ly lead s lag and battery casingchips , at former Ci ty of D a l l a s l a n d f i l l s and in an undevelopedarea near the smelter propert i e s . Operable Unit 4 is thelocation of the former secondary lead smelter f a c i l i t y at thesoutheast corner of Westmore land Road and S i n g l e t o n Boulevard inD a l l a s , Texa s . The m a j o r i t y of this property is covered by aconcrete f o u n d a t i o n , and nine b u i l d i n g s and a stack remain on theproperty. The RSR S i t e Summary attached to the enclosure to this

85100 an



letter provides worm background inforaation about: the RSR S i t eand its history.
I ask you to call Michael C. Barra, EPA Senior Attorney, at(214) 665-2143 before 5:00 p.a. Central Time on June 14, 1996,and let hia know whether you will negotiate. You should also beprepared to t e l l Mr. Barra if you wil l attend a neeting set forJune 18, 1996, beginning at 10:00 a.a. at the KPIt Region 6o f f i c e s in Dal la s .
I urge you to read the enclosed notice c a r e f u l l y . Note thatthe notice includes a deaand for payment; this al lows the KPA topreserve certain legal rights. If you have any questions, pleasecall Mr. Barra at the t e l ephone nuaber provided aibove.

Sincere ly yours,

Myron O. Knudson,DirectorS u p e r f u n d Division
Enclosure
cc: Barry R. McBee, TNRCCDan Pearson, TNRCC



H O T I C B T O R>IAL ACTZOM FOR OPBRABLK UMZV MO. 4
THB R8R CORPORATICW 8fPBR7DU) SITED A L L A S / P M i M k f l C O U M T ¥ / TBZA8

T h i s notice is f r om the U . S . Environmental Protection Agency( " B P A " ) to [Company name]. T h i s notice does f ive things:
1. F i r s t , this notice t e l l s you that you nay beresponsible for the cleanup of the RSR Coirporation S u p e r f u n dS i t e ( " S i t e " ) . T h i s notice is issued under theComprehensive Environmental Response, Comirensation, andLiabi l i ty Act ( " C E R C L A " ) , 42 U . S . C . S 9601 fit seq.
2. Second , this notice asks you to pay KPA for costs ithas incurred at this site.
3. T h i r d , this notice t e l l s you that EPA wi l l not usespecial notice procedures when it works with you.
4. Four th , this notice encourages you to attend a meetingset for June 18, 1996, beginning at 10:00 a.m. at the EPARegion 6 o f f i c e s in D a l l a s .
5. F i f t h , this notice encourages you to ta lk to otherpersons who have received this l e t t er in t J i e course ofpreparing your response. Attachment 1 is a list of otherpersons who are receiving this l e t t er.
These f i v e things are explained in more detail below.

1. M O T I C B THAT TOD MAT BE L I A B L E
EPA has in format ion which shows that at one time you ownedor operated the RSR S i t e or that you contributed to theenvironmental contamination at the RSR S i t e . EPA invites you toreview the evidence and other information in our possessionrelated to the RSR S i t e by f o l l o w i n g the procedures set out inAttachment 2.
EPA invites you to enter into negotiations toward asettlement which may be in your best interest. S e t t l i n g with EPAmay protect you from other responsible partieo who may sue you torecover costs they incur in cleaning up the site. A l s o , as wesaid above, if you choose not to s e t t l e with EPA and you arefound to be a responsible par ty , EPA may take civiladminis trat ive action or f i l e a law suit againot you.

2. REQUEST TOR FAYMBlfT
EPA has taken several actions at the RSR S i t e under theSuper fund program. You are responsible for reimbursing the
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Federal government for the response costs associated with theseactivities. Attachment 3 is an RSR S i t e Summary which includes abrief description of the CERCLA actions taken at the Si t e .
The total o f EPA's costs through September 30 , 1995, f or th eRSR S i t e is $22 ,267,128.00 . A list of these coats is included asAttachment 4. Under C E R C L A , any responsible party may have topay all of EPA's costs. T h i s i s known as " j o in t and severall i ab i l i ty . "
We hereby demand that you pay $22,267,128.00. T h i s EPAdemand for payment is made pursuant to 42 U . S . C . S 9 6 0 7 ( a ) .
Please make your payment by c e r t i f i ed check made payable to"EPA Hazardous Substance S u p e r f u n d , " and reference CERCLA S i t e IDNumber 066Q. Send the c e r t i f i e d check to:

EPA-Super fundRSR Corporation Super fund S i t e ( 0 6 6 Q JSuper fund Accounting
P.O. BOX 360582 HPitt sburgh, PA 15251A t t n : C o l l e c t i o n O f f i c e r f o r S u p e r f u n d

Please send a copy of the check to:
C h i e f , Cost Recovery Sect ion ( 6 S F - A C )U.S. Environmental Protection AgencyRegion 61445 Ross AvenueD a l l a s , T e x a s 75202-2733

3. W A I V E R OF S P E C I A L M O T I C B PROCEDURES MID OJTKR TO

Under C E R C L A , EPA may use special notice procedures when EPAbelieves these procedures would h e lp EPA reach nn agreement withPRPs. The special notice procedures are descri)>ed in Sect ion1 2 2 ( e ) of C E R C L A , 42 U . S . C . $ 9 6 2 2 ( e ) . The powers given to thePresident by Sec t i on 1 2 2 ( e ) of CERCLA have been delegated to EPA.
EPA has decided that use of special notice procedures inthis case wi l l neither f a c i l i t a t e an agreement with responsibleparties for taking response action nor expedi t e remedial actionat the S i t e . E P A , th er e f or e , has decided not to use specialnotice procedures. EPA is, however, anxious to begin settlementnegotiations with the recipients of this l e t t er ,

4. MB W I M P f l C H B D O T i B D TOR JUHB 18. 1996
EPA has scheduled a meeting for the rec ipients of this
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letter for June 18, 1996, beginning at iO:00 a.m. at the EPARegion 6 o f f i c e s in Dal la s . All recipients are encouraged toattend. At that meeting EPA will provide addit ional informationabout its approach to this case. EPA also hopoii that the meetingwill provide an opportunity for the recipients of this letter tomeet and consider the p o s s i b i l i t y of f o rming a steering committeethat wi l l represent all or some of the parties.
5* P8P

If EPA does the remedial action for OU 4 of the RSR S i t e (orany other action for the S i t e ) , you and other PlXPs may be l iablef o r E P A ' a costs p lu s interest. I t would h e l p opeed u pnegotiations if you and other PRPs receiving this le t ter wouldmeet and f orm a steering committee. Attachment 1 is a list ofPRPs receiving this le t ter. The steering committee shouldrepresent all of the p a r t i c i p a t i n g PRPs. If you cannot form asteering committee, it would be h e l p f u l if each PRP would selectone person to represent it.
The discussions of f a c t or law in this notice are meant toh e l p you understand CERCLA and EPA's actions at the S i t e . Thediscussions of f a c t and law are not f i n a l EPA pos i t ions on anymatter discussed in this notice.
If you or your attorney have any questions about thisnotice, p l ea s e contact Mr. Barra.



A T T A C H M E N T 1
P R P L I S T

J O H N S O N CONTROLS
5757 N GREEN BAY A V E N U E
M I L W A U K E E , H I 53209
GLOBE U N I O N
5757 N GREENBAY A V E N U E
M I L W A U K E E , W I 53209

RSR CORP2777 S T E M M O N S F W Y , S U I T E 1800
D A L L A S , T X 75207
MURDOCK LEAD COMPANY
1111 W MOCKINGBIRD LANE
D A L L A S , T X 75247
MURMUR CORP
2823 N WESTMORELAND ROADD A L L A S , T X 75212
M U R P H M E T A L S C O M P A N Y I N C2777 S T E M M O N S F W Y , S U I T E 1800
D A L L A S , T X 75207
M E T A L S T R A D I N G CORP
1111 W MOCKINGBIRD LANE
D A L L A S , T X 75247
Q U E M E T C O I N C2777 S T E M M O N F W Y , S U I T E 1800D A L L A S , T X
QUEXCO I N C2777 S T E M M O N F W Y , S U I T E 1800
D A L L A S , T X 75207
M L I P S I T Z & C O M P A N Y I N C
100 ELM S T R E E T
W A C O , T X 76704
J A P A N E N E R G Y ( U . S . A . ) / I N C .1980 P O S T OAK B O U L E V A R D , STE 2030
H O U S T O N , T X 77056
Q U E M E T C O M E T A L S L T D . , I N C .
2777 S T E M M O N S F R E E W A Y , S T E 1800
D A L L A S , T X 75207

G E N E R A L MOTORS CORP
3044 W GRAND BLVD
D E T R O I T , M I 48202
DELCO-REMY A M E R I C A I N C
PLANT 1, ROOM 3172405 COLUMBUS AVENUE
A N D E R S O N , I N 46018
I N T E R S T A T E B A T T E R Y A M E R I C A
12770 M E R I T D R I V E , SUITE 400D A L L A S , T X 75251

M A D E W E L L & M A D E W E L L I N C9400 N . C H O C T A W ROAD
J O N E S , OK 73049
JAPAN E N E R G Y D E V E L O P M E N T CO LTD
1980 P O S T OAK B L V D , SUITE 2030
H O U S T O N , T X 77056
GOULD I N S T R U M E N T S Y S T E M S
8333 R O C K S I D E ROAD
V A L L E Y VIEW, OH 44131
A C M E IRON & METAL COMPANY
720 N BUCHANAN S T R E E T
S A N A N G E L O , T X 76902
C O M M E R C I A L M E T A L S C O M P A N Y
2215 S GOOD LATIMER S T R E E T75207 D A L L A S , T X 75226
D U G G A N I N D U S T R I E S I N C3901 S LAMAR S T R E E T
D A L L A S , T X 75215
EAGLE P I C H E R I N D U S T R I E S
5 8 0 W A L N U T S T R E E T
C I N C I N N A T I , O H 45216
GOULD E L E C T R O N I C S , I N C .
35129 C U R T I S B L V D .
EASTLAKE, OH 44095
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ATTACHMENT 2
EPA DOCUMENTS AVAILABLE FOR REVIEW

Documents pertaining to the RSR Corporation Super fund S i t e( " S i t e " ) are maintained by the Environmental Protection Agency( " E P A " ) in three groups. Pot en t ia l ly Responsible Parties("PRPs") wishing to review non-conf id en t ia l , non-privilegeddocuments related to the S i t e need not submit a Freedom ofI n f o r m a t i o n Act Request. The f o l l o w i n g is a descript ion of thethree groups of documents and the procedures for reviewing thosedocuments.
1. Evidence Linking Generator PRPs to the S i t e . Thedocumentation linking generator PRPs to the S i t e is currently inthe posseseion of an EPA contractor. There are approximately200,000 documents in this category. Attached is a summary(Transac t ion Summary Report) of all of the documents/transactionsin this category that pertain to you.

To review the documents, p l ea s e contact Barbara A l d r i d g e at( 2 1 4 ) 665-2712 for an appointment . Please be aware that strictprocedures will be required of all persons who review originaldocuments to protect the integri ty of the documents.
2. A d m i n i s t r a t i v e Records. EPA maintains several Adminis trat iveRecords ("ARs") for the RSR S i t e that can be accessed at threelocations at any time during business hours. The Adminis trat iveRecords contain in format i on EPA relied on or considered in makingdecisions for various components of the RSR S i t e . The AR indexeswil l assist you in i d e n t i f y i n g documents of interest.

The organization of the ARs for the RSR S i t e is uniquebecause there are m u l t i p l e OUs and there have been or will bem u l t i p l e removal and remedial action decisions. In addi t i on, thedocuments that make up the ARs are voluminous and general ly a p p l yto more than one OU or decision. Consequently, EPA ismaintaining a master set of documents, which arc* p h y s i c a l l ylocated in three locations. Each page of every document ismarked with a document number and AR indexes arci provided thatprovide the document number, t i t l e , author, rec ipient, date anddescript ion. Documents can be located on the s h e l f through thedocument numbers.
As decisions are made for each OU, EPA f i n a l i z e s an AR indexfor the relevant OU or OUs. In add i t i on , EPA maintains an ARf i l e index (equivalent to a d r a f t AR) for each OU prior to af i n a l decision so that the pub l i c can access documents duringpubl i c comment periods. At this time the f o l l o w i n g F i n a l ARs andAR F i l e s ( d r a f t ) are maintained for the RSR S i t u :
F i n a l AR OU 1 Removal Action (re s ident ia l p r o p e r t i e s )F i n a l AR OU 1 Record of Decision
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F i n a l AR OD 2 Record of Decision
AR F i l e OU 3
F i n a l AR Non-Time-Cri t i ca l Removal Action CDs 4 and 5F i n a l AR OU 4 Record of Decision
AR F i l e OU 5
General AR Index (documents a p p l i c a b l e to the site as awhole)
These documents and indexes can be reviewed at the f o l l o w i n gthree locations without an appointment:
U . S . EPA, Region 6 Library12th F l o o r ( 6 M D - I I )1445 Ross AvenueD a l l a s , T e x a s 75202-2733
( 2 1 4 ) 665-6424 or 665-6427( 2 1 4 ) 665-2146 ( F A X )Hours of Operations M-JT 8sOO a.m. to 4i30 p.m.

D a l l a s Public Library2332 S i n g l e t o n Blvd.D a l l a s , T e x a s 75212( 2 1 4 ) 670-6445Hours of Operations M and W 10 a.m. - 6 p.m.T and Th 10 a.m. - 8 p.m.f l a t 10 a.m. - 5 p.m.
Texas Natura l Resource Conservation Commission12118 North IH 35Technical Park CenterRoom 190, B u i l d i n g DA u s t i n , T e x a s 78753( 5 1 2 ) 239-2920Hours of Operations M-F 8s00 a.m. - 5s00 p.m.

3. EPA General RSR S i t e F i l e . EPA also maintains a general f i l efor the RSR S i t e . Documents dated through 1989 are known as the"historical documents11 and are currently f i l e d in chronologicalorder. Documents dated between 1990 and 1993 are known as the"general f i l e s " and are f i l e d according to the crurrent S u p e r f u n df i l e structure and c l a s s i f i c a t i o n s but without operable unitdesignation. Documents dated a f t e r May 11, 19931, and pertainingto a s p e c i f i c operable unit are f i l e d according to the currentS u p e r f u n d f i l e structure for that operable unit. Those withoutan operable unit de s ignat ion are included in the* general f i l e s .
To Review the general RSR S u p e r f u n d S i t e f i l e , p leasecontact El izabe th Rogers for an appo intment at ( 2 1 4 ) 665-6708.



3
R S R S I T E S U M M A R Y

I . S I T E H I S T O R Y A N D BACKGROUND
A. S i t e Descript ion
The RSR Corporation S u p e r f u n d S i t e ("RSR S i t e " ) is an areaapproximate ly 13.6 square miles in size located in west D a l l a s ,Texas , jus t vest of Downtown Dal la s across the Trini ty River.The Environmental Protection Agency ( " E P A " ) has ];>erformed andcontinues to p er f orm response actions to address environmentalcontamination at the RSR site pursuant to the ComprehensiveEnvironmental Response, Compensation, and Liab i l i ty Act , 42U . S . C . S 9601 fi£ seq. ("CERCLA" or » S u p e r f u n d " ) „
Contamination at the RSR S i t e originated f rom a secondarylead smelter (consi s t ing of two propert i e s separated byWestmoreland Road) that operated at the heart of the RSR S i t ef r om the early 1930s to 1984. Lead, arsenic, and cadmium are theprimary p o l l u t a n t s of concern. Contamination wan dispersed fromthe smelter proper t i e s throughout the RSR S i t e f rom air emissionsf rom the stack at the smelter as well as f rom this use by arearesidents of lead s lag and battery casings as f i l l material intheir yards and driveways. In a d d i t i o n , smelter operatorspurpor t ed ly d i spo s ed of smelter wastes, predominant ly lead s lagand battery casing chips , at former city of D a l l a s l a n d f i l l s aimfin an undeveloped area near the smelter propertie s .
B. Operable U n i t s
Because of the large size of the RSR S i t e and the d i f f e r e n tproblems presented at the site, EPA divided the site into f i v eOperable Uni t s ( " O U s 1 1 ) . The f o l l o w i n g is a summitry of the OUs:
OU No. 1: Private residential area. There are approximate ly6,800 homes located in this OU.
OU No. 2: Public housing area owned by the Dal la s H o u s i n gAuthori ty.
OU No. 3: Three dis t inct propert i e s where smelter waste wasa l l e g e d l y di sposed. S i t e 1 of OU No. 3, alsoknown as the Westmoreland Road Property, is anarea where s lag and battery chips are visible atthe surface. S i t e 3, also known as the W a l t o nW a l k e r Proper ty, and S i t e 4, also known as theClaiborne Street Property, of OU No. 3 are thelocations o f former city of D a l l a s l a n d f i l l s . Thel a n d f i l l s were covered in the mid-1960s and theproper ty is now div ided and owned by manyindividual landowners. EPA has knowledge ofp o t e n t i a l past d i s po sa l of smelter waste at S i t e s
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3 and 4 froa waste delivery tickets obtained fromthe city, from RSR Corporation and froainformation obtained from area residents. ( S i t e 2is a former di sposal area that is now consideredpart of OU No. 5 i d e n t i f i e d b e l ow).
OU No. 4: The location of the former secondary lead smelterat the southeast corner of Westmoreland Road andS i n g l e t o n Blvd. The major i ty of this property iscovered by a concrete f oundat ion. Nine bui ld ingsand a stack remain on the property. OU No. 4 iscurrently owned by Murmur Corporation ("Murmur").
OU No. 5: Associated industrial property located across thestreet f rom the former smelter. Battery breakingand various d i spo sa l practices were per formed atthis OU. The northern portion of OU No. 5 isowned by Murmur and the southern portion iscurrently owned by RSR Corporation ( " R S R " ) .
C. Background of S m e l t e r Operations
Secondary smelting operations commenced at the RSR S i t e inthe early 1930s and ceased in 1984. U n t i l 1971, the lead smelter(OU No. 4) and battery breaking operations (OU No. 5) located inthe approximate center of the RSR S i t e were operated by MurphM e t a l s , Inc. or its predecessors. For at least one year EaglePicher Company leased the property f rom Murph M e t a l s anda l l e g e d l y operated the smelter. In 1971, RSR acquired the leadsmel t ing operation and continued to operate the smelter under thename Murph M e t a l s . The f a c i l i t y continued to operate under theownership of R S R / M u r p h until 1984 when a Federa l T r a d e Commissiondivest i ture order resulted in the acquisition of the f a c i l i t y inMay 1984 by the current owner, Murmur.
In 1983, the city of D a l l a s declined to renew the operatingpermit for the smelter and placed certain zoning restrictions onthe smelter property result ing in its permanent closure. Sincethat time no operations have been conducted at the smelterproperty, OU No. 4. Likewise, battery breaking operationspermanently ceased at OU No. 5 located across the street. Murmurcurrently operates a small lead f a b r i c a t i o n f a c i l i t y on OU No. 5.
D. N a t i o n a l Priori t i e s L i s t i n g
The RSR S i t e was proposed for l i s t i n g on the NationalPriorities List ( " N P L " ) , which constitutes A p p e n d i x B of theNationa l Hazardou s Substances and P o l l u t i o n Contingency Plan, 40C . F . R . Part 300, on May 10, 1993 (58 Fed. Reg. 2 7 5 0 7 ) . OnSeptember 29, 1995 (60 Fed. Reg. 5 0 4 5 3 ) , the RSR S i t e was l i s t edas f i n a l on the NPL making the site e l i g i b l e for remedial actionfund ing .
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I I . H I S T O R Y A M D S T A T U S O F CERCLA R E S P O N S E A C T I O N S
00 10. l:

In J u l y 1994, EPA completed a comprehensive removal actionin OU No. 1 consisting of excavation of contaminated soil s ,b a c k f i l l i n g with clean soil and restoration of vegetation at 420properties and residential high risk areas (chunch yards and daycare centers, e tc .) in the private residential area of the RSRS i t e . These propertie s were contaminated by historic airemissions f r om the smelter stack as well as use toy area residentsof lead s lag and battery casing chips as f i l l in yards anddriveways. EPA authorized this removal action in the f o l l o w i n gdecision documents:
October 24, 1 9 9 1 — - A c t i o n Memorandum for EmergencyRemoval action in residential area contaminated from historic airemissions from the RSR smelter.
Nay 12, 1 9 9 2 — A c t i o n Memorandum requesting an increasein the $2 m i l l i o n removal ce i l ing authorizing the continuance ofthe emergency removal action at OU No. 1.
September 23, 1 9 9 2 — A c t i o n Memorandum requesting anexemption f r o m the twelve-month removal action l imitationauthorizing the continuance of the emergency removal action.
May 3, 1 9 9 3 — I s s u a n c e of Act ion Memorandum requestingan increase in the $2 mil l ion ceiling in order to addressresidential areas in OU No. 1 contaminated with Lead s lag andbattery casing chips.

During the removal action, EPA conducted a remedialinvest igation ( " R I " ) and human heal th and ecological riskassessments at OU No. 1. On November 18, 1994, subsequent to thecomple t ion of the removal action, EPA released to the publ i c thef i n a l RI and risk assessment reports. Simul taneou s ly , EPAreleased for pub l i c notice and comment a remedial action ProposedPlan which proposed that no further action was necessary toprotect human health and the environment at OU No. 1. EPAreceived many comments during the 60 day pub l i c comment periodbut none that presented informat ion that j u s t i f i e d a d i f f e r e n tremedial action propo sa l . Consequently, on May 9, 1995, EPAissued a Record of Decision ("ROD") s ta t ing that no furtheraction is needed or j u s t i f i e d pursuant to CERCLA at OU No. 1.
OU Mo. 2:

OU No. 2 consists of proper ty owned by the Dal la s HousingAuthori ty ("DHA") and has been u t i l i z ed for pub l i c housing forthe city of D a l l a s since the mid-1950s. The area of airdepo s i t i on of contamination extends into the southwest portion of
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OU No. 2 where approx imate ly 168 bu i ld ing s were located. OnAugust 9, 1993, BPA and DBA entered into a CERCLA AdministrativeOrder on Consent ( " A O C " ) under which DHA agreed to conductremoval activities and an RI of OU No. 2 with EPA oversight. TheAOC sp e c i f i ed that DHA would per form the removal activities inthe same manner and in accordance with the action memoranda forEPA's removal action in OU No. 1. Because the 167 buildings werein disrepair and no longer occupied, DHA wished to demolish thebui ld ings as part of the removal p r o j e c t . EPA agreed so long asDHA implemented protective measures to prevent the release of anycontamination that was present in the bui ld ing structures.Accordingly , pursuant to the AOC and EPA approved workplans, DHAdemolished the 167 buildings and excavated and disposed ofcontaminated soils off site. Pursuant to the AOC, DHA has paidfor all EPA "response costs" associated with the AOC, whichinclude oversight costs.
During DHA's performance o f t h e response activit ie s , EPAconducted human health and ecological risk assessments for OU No.2. On November 18, 1994, EPA released to the pub l i c the f i n a l RIand risk assessment reports and released for publ i c notice andcomment a remedial action Proposed Plan which proposed that nofurther action was necessary to protect human health and theenvironment. EPA did not receive comments during the 60-daypubl i c comment period that presented in format ion that j u s t i f i e d ad i f f e r e n t remedial action propo sa l . Consequently, on May 9,1995, EPA issued a ROD stat ing that no fur th er action is neededor j u s t i f i e d pursuant to CERCLA at OU No. 2.

OU MO. 3:
In J u l y 1995, EPA completed the f i e l d work for the RI of thethree sites comprising OU No. 3. EPA is currently compi l ing theresults and is preparing an RI Report and a F e a s i b i l i t y S t u d y("FS") of remedial action alternatives. EPA antic ipate s aproposal for remedial action at OU No. 3 in 1996.

OU Nos . 4 and 5 non-Time Critical Removal Action:
On December 22, 1994, EPA signed an Action Memorandum forthe conduct of a non-time critical removal action at OU N o s . 4and 5. EPA based its decision on an Engineering Evalua t i on/Cos tA n a l y s i s ( " E E / C A " ) Report that was issued for p u b l i c notice andcomment on September 16, 1994.
The removal action at OU Nos . 4 and 5 commenced in May 1995and was completed in J u l y 1995. The action consisted of removalof 600 drums of waste mat er ia l , 90 debris p i l e s and 60 laboratorycontainers present inside and outside of the structures andbu i ld ing s at OU N o s . 4 and 5. All materials were disposed ofo f f s i t e at a p p r o p r i a t e and licensed hazardous and non-hazardousdi spo sa l f a c i l i t i e s .
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OU Bo. 4:
On Nay 10, 1995, EPA Region 6 issued a Proposed Plan for OUN o . 4 outl ining E P A ' s pre ferred remedial action alternative.Simul taneou s ly , EPA released the f i n a l RI, F8 ami risk assessmentreports. OU No. 4 p h y s i c a l l y consists of the foirmer smelterf a c i l i t y and a number of bu i ld ing s , including a iitack, garage andrepair shop and a laboratory. A series of concrete pads coverthe ma jor i ty of the property excluding the northwest corner.Access to the OU is controlled by a concrete wall surrounding theproperty, locked gates and warning signs. However, there arenumerous signs that trespass ing is occurring, such as g r a f f i t iand vandalism. All of the buildings are in serious states ofdisrepair and deterioration.
The RI revealed high levels of l ead, arsenic and othertypical smelter related contaminants that have pormeated thebu i ld ing material s , concrete, equipment and soi l i i as well as thepresence of underground storage tanks ( " U S T s " ) . Earlygroundwater s a m p l i n g results showed high levels of contaminationin the sha l l ow aqui f er .
The Proposed Plan outlined four alternativan for remedialaction including: Alternat ive 1 - no ac t i on/ in s t i tu t i ona lcontrols, $3 m i l l i o n ; Alternat ive 2 - pressure steam cleaning ofall b u i l d i n g s , UST removal, and capp ing the unpaved area withclean s o i l , $«.7 m i l l i o n ; Alt erna t iv e 3 - demol i t ion of bui ld ingsand stack, removal of concrete pads and USTs, and capping sitewith clean s o i l , $9.7 m i l l i o n ; and Alterna t iv e 4 - demoli t ion ofb u i l d i n g s , removal of concrete pads and USTs, removal and o f f s i t edi spo sa l of up to three f e e t of s o i l , and capp ing site with cleanso i l , $17 mi l l i on . EPA proposed Alt erna t iv e 4 ais its pre ferredremedy. A f t e r consideration of pub l i c comment, in February 1996,EPA signed a ROD se l ec t ing Alterna t iv e 4 (with minorm o d i f i c a t i o n s that resulted in a revised cost estimate of $11*5B i l l i o n ) as the remedial action for OU No. 4.

OU HO. 5:
The RI/FS and risk assessment at OU No. 5 are e s s ent ia l lycomplete. EPA ia preparing a Proposed Plan out l ining remedialaction alternatives and expects to release the Proposed Plan,RI/FS and risk assessment reports in early 1996. The study areafor OU No. 5 includes the former battery breaking operationslocations, di sposal locations and other areas related to thesmelter operations. It does not include a small area located inthe center of the property where M u r m u r ' s active lead shot andf o i l f a b r i c a t i o n f a c i l i t y i s located.
There are many d i f f e r e n t environmental problems associatedwith OU No. 5. The OU consists of a former battery breakingb u i l d i n g and a former vehicle maintenance b u i l d i n g . The battery
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breaking bu i ld ing is h igh ly contaminated and EPA will most l ik e lypropose demoli t ion and o f f s i t e d i sposal of the bu i ld ing debris.
A d j a c e n t to the battery breaking bu i ld ing iis a surfaceimpoundment where lead s ludge and other waste l iquids fro* thebattery recycling operations were d i spo s ed . The current owner,Murmur, attempted to close the surface impoundment under stateclosure requirements, but has not obtained c e r t i f i ca t i on of thework f rom the Texas Natural Resource Conservation Commission("TNRCC"). It is l i k e l y that f u l l or partial capping to preventfurther migration wi l l b e E P A ' s pr e f e rr ed remedial alternativefor the surface impoundment.
In add i t i on , a former l a n d f i l l is located on the southernportion of the property. W a s t e material contaimad in thisl a n d f i l l includes car part s , lead s l a g , battery chips , municipalwaste and other industrial waste. RSR currently owns this area,but in format ion in EPA's possession indicates that the l a n d f i l larea was owned and operated by Commercial M e t a l s , Inc. or arelated entity during the time it was an active L a n d f i l l . Thepresumptive remedy for such a l a n d f i l l is capp ing . Since thisl a n d f i l l wi l l remain in p lac e and require c a p p i n g , EPA wil lpropose to the publ i c that debris and other non-hazardous wastesgenerated f r om the remediation of OU N o s . 4 and 5 be di sposed ofin this l a n d f i l l as an alternative to o f f s i t e d i spo sa l . Ifapproved, this action could result in substantial savings ind i spo sa l costs for the OU N o s . 4 and 5 remedial actions.F i n a l l y , EPA's remedial decis ion f or OU No. 5 w i l l include acomponent to address soil contamination.

I I I . E P A E N F O R C E M E N T H I S T O R Y
A. RSR Admini s t ra t iv e Order on Consent
Aa a result of a lawsuit brought by the city of Dal la s andthe Texas Air Control Board against R S R / M u r p h , in 1983, R S R / M u r p hwas required by court order to p e r f o r m certain correctivemeasures at the smelter f a c i l i t y as well as to p e r f o r m certaincleanup activit ies in the area. A c c o r d i n g l y , EPA entered into anAdmini s tra t ive Order on Consent ( " A O C " ) on October 21, 1983, withR S R / M u r p h under which R S R / M u r p h was required to ins ta l l equipmenton the stack to better control f u g i t i v e emissions. In add i t i on ,R S R / M u r p h was required to fund a cleanup of the residential areawithin one-half mile of the smelter that consisted of excavationof soi l s that exceeded 1000 parts per m i l l i o n ( " p p m " ) soil leadconcentration and to remove so i l s from several pub l i c p l a y areasand a day care center.
EPA determined during the remedial inves t igation and removalaction at OU No. 1 that the areas previously addressed under the
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R S R / M u r p h AOC did not require further cleanup to protect humanhealth and the environment.
B. HMrBVUr Admini s t ra t ive Order on Consent for OU No. ll Action
On October 31, 1991, EPA and Murmur entered into an AOC,Docket No. 6-05-92, under which Murmur agreed to provide EPAservices during EPA's removal action at OU No. 1. S p e c i f i c a l l y ,Murmur agreed to a l l ow EPA to stage contaminated soils excavatedf rom residential yards in OU No. l and equipment in the batchhouse located on OU No. 4. In add i t i on , Murmur eigreed to providesecurity to prevent access to the batch house until allcontaminated soil s were removed and disposed of off site.
C..» D a l l a s Hous ing Authori ty A . d j B J n i s t r a t i v c > Order onConsent
DBA performed the removal action and the RI at OU No. 2under an Admini s t ra t ive Order on Consent ( " A O C " ) in exchange fora release f r om l i a b i l i t y . As a result of the removal action andbased on the RI and risk assessment, EPA has decided that nofurther action is necessary at OU No. 2 (see May 9, 1995, ROD forOU No. 2) . DHA has paid all EPA oversight costs associated withits activities under the AOC. EPA does not intend to pursue DHAfor addi t ional costs related to the RSR S i t e .
D. S p e c i a l N o t i c e Issued to PRPs
EPA has issued General and S p e c i a l N o t i c e , pursuant toCERCLA Sect ion 122, 42 U . S . C . S 9 6 2 2 , to RSR, Qucunetco Metal sLimited , Inc. ( f o r m e r l y known as M u r p h ) , Murmur and the city ofD a l l a s to p e r f o r m various response activities at the RSR S i t e asappropr ia t e . EPA did not receive what it considers a good f a i t ho f f e r f r om any of these parties and consequently has performedand f inanced all response activit ie s to date.

1. RSR/Quemet co . EPA provided simultaneous notice toRSR and the related company, Quemetco, on several occasions andprovided them the oppor tuni ty to p e r f o r m or f inance majoractivities at the S i t e , inc luding the RI/FS at OU NOB. 4 and 5and the non-time critical removal action at OU N o s . 4 and 5.RSR/Quemetco met with EPA several times but o f f e r e d only top e r f o r m investigatory and remedial design activities at theportion of OU No. 5 that it currently owns (southern portionwhere l a n d f i l l is l o c a t e d ) . EPA did not consider this to be agood f a i t h o f f e r .
2. Murmur Corporation. EPA provided notice to Murmurto p er f orm the RI/FS at OU N o s . 4 and 5 and the non-time criticalremoval action at OU N o s . 4 and 5. Murmur responded that it didnot have an a b i l i t y to pay for the act ivi t ie s .
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3. Citv of t i a l l a s
EPA provided notice to the city of D a l l a s to p er form theRI/FS at S i t e s 3 and 4 of OU No. 3, the former city l a n d f i l l s .The city did not provide a good f a i t h o f f e r to p er form thenecessary activities .

4. Generator PRPs
EPA has not issued prior General or S p e c i a l Not i c e togenerator PRPs (those that arranged for di sposal or treatment ofhazardous substances at the RSR S i t e ) of their potentiall i ab i l i ty pursuant to Section 1 0 7 ( a ) ( 3 ) of C E R C L A , 42 U . S . C . S9 6 0 7 ( a ) ( 3 ) . EPA was unable to i d e n t i f y generator PRPs until EPAobtained documentation from RSR Corporation in the summer of1995. Upon receipt of copies of these documents (over 150,000),EPA immediate ly began the process of assembling d la ta andi d e n t i f y i n g PRPs.

I V . P A S T R E S P O N S E C O S T S
EPA has prepared a documented cost package of costs incurredand paid for all OOs at the RSR S i t e in the amount of$17,122,500.00 through December 31, 1994. In addi t ion, EPA hasprepared an unreconciled S u p e r f u n d Costs Organization ReportingEnhancement S y s t e m ( " S C O R E S " ) report of all unreconciled costsincurred and paid f r om January 1, 1995, through September 30,1995, that to tal $ 5 , 1 4 4 , 6 2 8 . 0 0 . The total amount of costs forthe RSR S i t e as of Sept ember 30, 1995, is $ 2 2 , 2 6 7 , 1 2 8 . 0 0 .
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RSR Cost Summary
Period covering January l, 1990, through December 31, 1994.A Cost Documentation Package for this period is in the f i n a ldevelopment stage and expec t ed c o m p l e t i o n and a v a i l a b i l i t y ism i d - J u n e , 1996.

S i t e I D2H3Y6K
6L6M6N
6P
6Q6R686T7K

Unreconei 1 ̂ d. Amount:
$ 1 2 , 5 9 1 , 3 0 0159,400

33,0002 ,313 ,00011,500
12,1008,500948,100951,000

8001,500
251,400

$ 1 7 , 2 8 1 , 9 0 0
Period covering January 1, 1995, through S e p t e m b e r 30, 1995.A Cost Package is scheduled to commence development uponc o m p l e t i o n o f f i r s t phase package c o m p l e t i o n .

S i t e I D
2H
3Y6K
6L6M6N6P
6Q6R65
6T
7K

T o t a l C o s t s :

Unreconci l ed Amount
$ 876 ,740

44,746
14,7932 5 3 , 8 2 2

672
3,7194,746

1 ,443 ,671
794,916

1,520
9881,749,041

$ 5 , 1 8 9 , 3 7 4

Period: 1 / 1 / 9 0 - 1 2 / 3 1 / 9 41 / 1 / 9 5 - 0 9 / 3 0 / 9 5

Payments by DHA S e t t l e m e n t
Demand Amount

$ 1 7 , 2 8 1 , 9 0 05 , 1 4 4 , 6 2 8
$ 2 2 , 4 2 6 , 5 2 8

159,400
$ 2 2 , 2 6 7 , 1 2 8
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411 Ess Wisconsin AwnmMilwaukee. Wisconsci 53202-4497414/277-5000foX 414/271-3552

D i f e c t D W : 4I4/377-552Jlatent:

Altonwyj at Law inMawtukM tnd Madison. WisconsinWest Palm Beach a«4 N»pl«.Ptwtnix . Arizona

August 2, 1996

V I A F A X : 2J4-66S-6660
Mr. Michael Barra
U.S. Environmental Protection Agency
1445 Ross Avenue
Dallas, TX 75202-2733

RE: RSR S u p e r f t i n d S i t e , Dallas, Texas
Dear Mi. Barra:

We are writ ing on behalf of Johnson Controls Battery Group, Inc . , GNBTechnologies Inc., Commercial M e t a l s Company, Duggan Industrie s , Inc., General Motors
Corp., M. L i p s i t z & Company, Inc., and I n t e r s t a t e Battery Sys t ems of America, Inc. to
f o r m a l l y present to the United S t a t e s Environmental Protection Agency ( " E P A " ) an o f f e r to
p e r f o r m the remedial action associated with Operable Unit 4 at the RSR S u p e r f u n d S i t e in
Dalla s , Texas. As we discussed during our meet ing of July 25, 19%, the f o l l o w i n g o f f e r is
presented in an e f f o r t to implement site work without the need for extensive transaction costs
or l i t igat ion on the part of the United Stat e s or the o f f e r e e s . We have examined the shares
assigned by EPA to the o f f e r e e s and believe the o f f e r represents a good f a i t h e f f o r t on the
o f f e r e e s ' part to undertake more than their f a i r share of work in return for resolution of site
l i a b i l i t y and certainty.

S p e c i f i c a l l y , the listed parties o f f e r to p er f orm the work required in the record of
decision for Operable Unit 4 — with the assumption that materials generated from Operable
Unit 4 will be placed on Operable Uni t 5. We understand that a f i n a l remedy has not yet
been chosen for Operable Unit 5. In the event that material from Operable Unit 4 cannot be
placed on Operable Unit 5, the listed parties o f f e r to share with EPA or other interested
parties the cost of alternate staging, handl ing , and disposit ion in an amount equal to what the
o f f e r e e s would have spent to place the materials on Operable Uni t 5. The o f f e r e e s will
p e r f o r m the work pursuant to an administrative order p end ing complet ion of a consent
decree. The decree would resolve all cost-recovery claims against o f f e r e e s related to the
site.

We have in good f a i t h considered your requests concerning work at Operable Unit S.
However, we believe that proceeding in the manner suggested by EPA would un fa i r ly burden
QB3\218948.
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the listed parties with costs that far exceed a reasonable apportionment: of l i a b i l i t y . Thus, we
decline to include the work in our o f f e r .

In forwarding this o f f e r to E P A , the o f f e r e e s do not in any way address or admit
potential l i a b i l i t y for response costs or other site claims or activities. Rather, this o f f e r ispresented in an e f f o r t to avoid l i t i g a t i o n and to settle the matter. The o f f e r e e s retain all
claims, rights, and d e f en s e s they may have at law or in equity against the United S t a t e s or
any other party.

We look forward to your favorab l e response.

D P R / r j g
cc: James T. Lucke

Roberta S a i e l l i
Richard Thompson
Gary Conaway
David M. SudburyJames AuBuchon
Wal t e r D . James I I INeal H o l f o r d
Walt Holmes
Elizabeth Zat ina
J. Rodney Lee
Kerry L. Hal ibur t on

QB3\2US>4».
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V I A T E L E C O P Y A N D R E G U L A R M A I L

Michael Barra, Esq.
Superrund Division
6 S F - D L
U S E P A . Region V I
1445 Ross Avenue
Dallas, Texas 75202-2733

Re: S t a t u s and Issues Rela t ing to the R S R - W e s t D a l l a s S u p e r f i i n d S i t e . *
Dear Michael:

As you know, this f i rm represents RSR Corporation, Metal s T r a d i n g Co., Revere Smelting
& Ref ining, Murdock Lead, Murph Metals and Quemetco (hereinafter "RSR"). This letter concernsthe status of negotiations and proceedings re lat ing to the RSR-West Dallas S u p e r f u n d Site ("West
Dalla s Si t e "). Pursuant to USEPA's undated letter o f June, 1996 ("USEPA's June 1996 le t t er").RSR has, in good fa i th , been working to achieve an equitable resolution of the issues raised byLJSEPA. RSR is concerned, however, that USEPA may be taking steps that not only fa i l to achieveCERCLA's ends, but which will i l l ega l ly pre judi c e RSR. S p e c i f i c i l l y , USEPA recently held aclosed meeting with representatives of a number of PRPs — which excluded RSR notwiths tanding
RSR's a r f a m a n r requests that it be included — to consider a pos s ib le settlement of those PRPs'C E R C L A l i a b i l i t y relating to the West Dallas Site . RSR believes that any such meeting, andsubsequent consideration by USEPA of any resulting settlement proposals, are unjust, unfair.unlawful, inequitable, and contrary to the letter and spirit of the law.
A. Signif icant Fact s Relating To The West Dallas Site That Should Weigh Heavily On Any

Proposal U S E P A C o n s i d e r s . — — — — — — — — — — — — _ — — — — — — — — — — — — — — — — — —
As you know, the West Dallas Site operated as a secondary re f in ing facility torapprox imat e ly half a century. During its half-century of operations, the site was owned or operatedby numerous entities and recycled lead-bearing materials from l i t e ra l ly thousands of sources f r o m

throughout the nation. Affiliates of RSR Corporation are amon« a long line of entities thatconducted re f ining operations on this site. S i g n i f i c a n t l y , the f a c i l i t y was operated for the b e n e f i t orthe United Sta t e s Government; a fac t which appears to have been lost in USEPA's d e l i b e r a t i o n s
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r e g a r d i n g c on tr i bu t i on r e s p o n s i b i l i t i e s f o r t h e site. Further , during t h e R S R a f f i l i a t e s 1 r e l a t i v e l y
short tenure it expended s igni f i cant resources on cleaning up this site — expenditures t o t a l i n g intom i l l i o n s of d o l l a r s — with the result that the site was environmental ly cleaner when RSR shut it
down than be fore . RSR was also enjo ined by the Uni t ed S t a t e s Government f r o m o p e r a t i n g and
maintaining the site a f t e r 1984, resulting in s i gn i f i can t further deterioration. Moreover, in the course
of remediating the site pursuant to agreements and orders f rom f ed e ra l , state and local governments.
RSR and its a f f i l i a t e s were released f rom further l i a b i l i t y . These f a c t s should be neither f o r g o t t e nnor ignored in any C E R C L A - r e l a t e d contribution proposals USEPA considers. That said, RS~R hasworked, and will continue to work, in good f a i t h with USEPA.

s

B. USEPA's Letter Dated June 1996 And Subsequent Contribution Does Not F a i r l y And
E q u i t a b l y R e f l e c t T h e T r u t h About T h e West D I J | | M Site. ___________
USEPA's June 1996 let ter, along with i t s attachments, sets f o r t h a list o f PRPs for the WestD a l l a s S i t e . S i g n i f i c a n t l y , the PRP l i s t excludes the Uni t ed Sta t e s , even though the site was at onetime operated for the b e n e f i t of the United States' mi l i tary in support of our national de fense . As

a consequence of ex c lud ing the United S t a t e s f rom USEPA's PRP list , the l i s t ed PRPs areconfronted with an invitation to part ic ipate in contribution negotiations which conspicuously e x c l u d ethe compul sory par t i c i pa t i on of a major contributor to the s i te' s condition — a contributor w i t hs i g n i f i c a n t f inancial resources.
Subsequent ly, on June 18, 1996, USEPA presented the listed PRPs with its p r e l i m i n a r ybreakdown o f the PRPs contribution shares. Unfor tuna t e ly , USEPA's contribution C a b l eincorporated several clear accounting errors — including the double-counting of portions of RSR'sal l eg ed contributory share. Thi s factor, taken with USEPA's exclusion of the equi tab le

considerations set f o r t h above, paints a biased picture of RSR's share of re spons ib i l i ty which makesit difficult for RSR to conduct negotiations with USEPA and the other listed PRPs.
As you know, throughout your tenure at Region VI, and throughout Courtney Johnson's

tenure prior to yours, RSR has worked with USEPA by, when able, providing USEPA withinformation relating to the site — including producing hundreds of thousands of documents. As youalso are aware, RSR has repeatedly expressed its willingness to negotiate with all interested part i e sto achieve a fair and equitable resolution of the contribution issue. As David Weinberg, Esq.recent ly discussed with you, RSR understands the importance of good corporate c i t i z ensh ip and.accordingly, will consider in good f a i t h any proposals for the site that involve meaning ru I
contributions from the other listed PRPs and r e f l e c t appropriate deference to RSR's p a s t
contributions, rights, and a general sense of fairness. RSR's posi t ion to»s not changed.
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C . I ' S E P A S h o u l d N o t E x c l u d e R S R F r o m Meeting* Discus s ing C o n t r i h u t i n n p r n p25:
RSR understands that on July 25, 1996, USEPA representatives met with one or more

repre sentat ive s f rom the other l i s t ed PRPs. It i s RSR's understanding that thi s meeting involved,
in substance, a proposal f r om other PRPs to fund remediation of Operable Unit 4, without RSR'spart i c ipa t ion, in exchange for a blanket release from further l i a b i l i t y . It i s also RSR's understandine
that, in conjunct ion with other potent ial administrative s teps, USEPA pre s en t ly is c o n s i d e r i n g
whether to negotiate with those PRPs regarding this proposal. RSR r e s p e c t f u l l y o b j e c t s to theconduct of such a closed meeting and believes that such a meeting is unlawful . Moreover. RSR
believes that it is pr e jud i c ed , for several reasons, if USEPA gives any serious consideration to sucha proposa l .

F i r s t USEPA's let ter dated June 7,1996, express ly invites al l PRPs to enter into negotiationswith USEPA concerning the cleanup of Operable Unit 4. It is p a t e n t l y unfair on USEPA's pan to
initiate a procedure for all PRPs, and then to exclude RSR from the very negotiations to which it was
invited. S f i c j m i negotiations which exclude RSR are inherently inequitable; RSR cannot p a r t i c i p a t ein a negotiated contribution proposal if alternative propo sa l s are deve loped and considered by
USEPA while USEPA overt ly exc ludes RSR from that process. Thi s situation i s e s p e c i a l l yinequitable because USEPA denied RSR's request to attend die meeting which occurred on July 25.
1996. with the other PRPs. Ibid, such meetings contravene the federal Open Meet ings Act, 5
U . S . C . § 5526, and are reminiscent of the much-criticized "sweetheart deals" USEPA entered into
under the leadership of its previous administrators. Eauj jh , any proposal that attempts to release theother PRPs from further re spons ib i l i ty would severely p r e j u d i c e RSR's rights in subsequent
proceedings for equitable contribution and, accordingly, contravene CERCLA's fundamental
mandate to fund remediations through the inclusion of PRPs, not through their exclusion. Fifth, any
"deal" that releases from further C E R C L A l i a b i l i t y the other li s ted PRPs. several of which haveenormous financial resources, would dramatically reduce the pool of po t en t ia l ly available f und s that
should be dedicated to the site and, in turn, necessarily increase the risk that a s ignif i cant propor t i onof the ultimate burden of remediating this site will be borne by the public. Taken together, anycontribution proposal made to and considered by USEPA that excludes RSR is contrary to USEPA'sown procedures established in connection with this site, and is unfair, inequitable, arbitrary andcapricious, unlawful, unwise and generally detrimental to RSRls rights.
D. U S E P A S h o u l d Inaiat T h a t RSR Be I n c l u d e d In Any Negot ia t ions .

As set f o r t h above, RSR has at all times cooperated with USEPA and repeatedly expre s s ed
its w i l l i n g n e s s and desire to part i c ipate in good f a i t h in considering proposal s to fund the
remediat ion of the West Dallas S i t e . RSR has stated to USEPA, and to the other lis ted PRPs. its
w i l l i n g n e s s to part i c ipate both c o n c e p t u a l l y and f i n a n c i a l l y in f a i r and equitable contr ibu t ion
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nego t i a t i on s . N e g o t i a t i o n s that i n t e n t i o n a l l y e x c l u d e R S R . however, are p l a i n l y contrary to
L'SEPA's s ta tu tory mandate and i t s invi tat ion to RSR to p a r t i c i p a t e in n ego t ia t i on s and.consequently, are severely pr e jud i c i a l to RSR.

En l igh t o f the above, RSR r e s p e c t f u l l y demands that USEPA: (I) include RSR in al l fu ture
negot iat ions with USEPA concerning the cleanup of the West Dallas S i t e , in accordance w i t hL'SEPA's June, 1996 letter, and (2) pursuant to the Freedom of I n f o r m a t i o n Act, 5 U . S . C . § 522.
provide RSR with all documents now in, or which subsequently come into, USEPA's possession,
custody or control, relating to any meetings or negotiations with USEPA concerning the c l e a n u p
of Operable Unit 4 to which RSR was not invited or was otherwise exc luded.

Thank you for your attention to this matter. As always, if I can be of any further assistance,please do not hesi tate to call. .
Sincerely,

/• _,..,,r-rr- ^
W i l l i a m A . Brewer I I I

W A a ' s l s / 3 4 6 9 2
cc: Howard B. Myers, Esq.David Weinberg, Esq.



U N I T E D S T A T E S E N V I R O N M E N T A L P R O T E C T I O N A G E N C Y
REGION 61445 ROSS A V E N U E . S U I T E 1200D A L L A S , T X 75202-2733

August 20, 1996

Mr. Dennis P. ReisQuarles and Brady411 East W i s c o n s i n AvenueMilwauke e , W i s c o n s i n 53202-4497
Re: RSR S u p e r f u n d S i t e , D a l l a s , T e x a s
Dear Mr. Reis:

T h a n k you for your l e t t e r da t ed Augus t 2 , 1996. Your l e t t e rconveyed an o f f e r by a number of p o t e n t i a l l y r e s p o n s i b l e par t i e s( " o f f e r i n g p a r t i e s " ) a t t h e R S R C o r p o r a t i o n S u p e r f u n d S i t e( " S i t e " ) t o p e r f o r m the remedial ac t ion for Operab l e Unit 4 ("OU4") at the S i t e . Your p r o p o s a l was c ond i t i oned on the a s sumpt ionthat m a t e r i a l s generated f r o m OU 4 can be p l a c e d on Operab l e Unit5 ("OU 5 " ) . If the OU 5 p la c ement o p t i o n is not a v a i l a b l e , yourp r o p o s a l prov id e s that the o f f e r i n g p a r t i e s w i l l share the costsof an a l t e r n a t i v e d i s p o s a l up to the amount they would have spenton the OU 5 o p t i o n . The o f f e r i n g p a r t i e s are w i l l i n g to beginp e r f o r m i n g under an a d m i n i s t r a t i v e order p e n d i n g c o m p l e t i o n of aconsent decree. The consent decree would resolve all costrecovery c la ims against th e o f f e r i n g p a r t i e s r e la t ed t o th e S i t e .W h i l e your l e t t e r is not e x p l i c i t in th i s r egard , it is ouru n d e r s t a n d i n g that the o f f e r i n g p a r t i e s intend that the work theyo f f e r to p e r f o r m at OU 4 (minus some p o r t i o n of the cost ofo f f s i t e d i s p o s a l i f the OU 5 d i s p o s a l o p t i o n is not a v a i l a b l e ) isthe entire amount they are o f f e r i n g to resolve their l i a b i l i t yfor t o t a l S i t e costs. No n e g o t i a t i o n o f a d d i t i o n a l work or cashpayment s for pas t or f u t u r e co s t s i s intended by the o f f e r i n gp a r t i e s .
The Environmental P r o t e c t i o n A g e n c y ( " E P A " ) i s no t agreeab l eto the o f f e r conveyed in your l e t t e r . The EPA is not w i l l i n g toagree to an o f f e r o f p a r t i a l p e r f o r m a n c e o f the remedy s e l e c t edin the Record of Deci s ion for OU 4, which c a l l s for o f f - s i t ed i s p o s a l . U n l e s s th e o f f e r i n g p a r t i e s are w i l l i n g t o agree t oremove the c o n d i t i o n l i m i t i n g the o f f e r to the cost of the remedyusing the OU 5 d i s p o s a l o p t i o n , it does not a p p e a r that f u r t h e rd i s cu s s i on of t h i s mat t er w i l l be u s e f u l un t i l a Record ofDeci s i on for OU 5 has been f i n a l i z e d .
W e a p p r e c i a t e your e f f o r t i n p r e p a r i n g t h e o f f e r o n b e h a l fo f the o f f e r i n g p a r t i e s , e s p e c i a l l y in such a short time a f t e rrec e iv ing EPA' s not i ce l e t t e r . W h i l e EPA i s not a c c e p t i n g the



o f f e r presented in your l e t t e r , we believe that there is a basisfor fur ther discuss ion and cooperat ion in this case. We lookforward to your r e p l y and to working with you and the o f f e r i n gpart i e s on thi s matter in the f u t u r e . If you have any questions,p l e a s e call me at (214) 665-2143.
S i n c e r e l y ,

Michae l C. BarraS e n i o r A t t o r n e y



U N I T E D S T A T E S E N V I R O N M E N T A L P R O T E C T I O N A G E N C Y
R E G I O N 61 4 4 5 R O S S A V E N U E , S U I T E 1 2 0 0D A L L A S , T X 75202-2733

Augus t 22, 1996

M r . W i l l i a m A . Brewer I I IBickel & BrewerAttorney s and Counse lor s4800 Bank One Center1717 Main Stree t
D a l l a s , T X 75201
Re: RSR Corporat ion S u p e r f u n d S i t e
Dear Mr. Brewer:

I am wr i t ing in response to your l e t t e r datedAugust 2, 1996. In your l e t t e r , you s tate that your c l i e n t s , RSRC o r p o r a t i o n , M e t a l s T r a d i n g C o . , Revere S m e l t i n g & R e f i n i n g ,Murdock L e a d , M u r p h M e t a l s , and Quemetco ( j o i n t l y r e f e r r e d to as" R S R " ) have been working in good f a i t h to achieve an equi tab l er e s o lu t i on of the matter s raised in the Environmental Prot e c t i onA g e n c y ' s ( " E P A " ) J u n e 1 9 9 6 notice l e t t e r r egard ing t h e R S RC o r p o r a t i o n S u p e r f u n d S i t e ( " R S R S i t e " ) . Y o u s tate that R S R h a sr e p e a t e d l y expre s s ed i t s w i l l i n g n e s s t o n ego t ia t e with a l lintere s ted p a r t i e s to achieve a f a i r and e g u i t a b l e r e so lu t ion ofthe contribution issue and that RSR wi l l consider in good f a i t hany p r o p o s a l s for the s i t e that involve m e a n i n g f u l contribut ionsf r o m other p o t e n t i a l l y r e s p o n s i b l e p a r t i e s ( " P R P s " ) a n d r e f l e c ta p p r o p r i a t e d e f e r e n c e t o R S R ' s past c on tr i bu t i on s , r i g h t s , a n d ageneral sense of f a i r n e s s . The EPA f i n d s these s tatements onb e h a l f of RSR encouraging, and we s t r o n g l y urge RSR to back itswords wi th de ed s by p r e p a r i n g and p r e s e n t i n g to EPA and otherintere s t ed p a r t i e s i t s good f a i t h o f f e r f o r p e r f o r m i n g t h eremedial act ions and re imburs ing pas t costs incurred by thegovernment in c onduc t ing previous re sponse actions at the RSRS i t e . Given t h e t ime that h a s pa s s ed since E P A ' s notice l e t t e r ,R S R ' s f a m i l i a r i t y wi th t h e S i t e a n d t h e issues invo lved , a n dR S R ' s empha t i c e xpre s s i on s o f anxiousnes s , w e be l ieve that R S Rshould bs able to c i r cu la t e a wri t t en statement of its p r o p o s a lto EPA and other p a r t i e s by S e p t e m b e r 6, 1996. The EPA w i l l thenwelcome R S R a n d a l l other intere s t ed p a r t i e s t o d i s cu s s R S R ' sp r o p o s a l at EPA Region 6 o f f i c e s on the morning ofSeptember 17, 1996.
In your l e t t e r , you seem to a l l e g e that the U n i t e d S t a t e sgovernment is a PRP at the RSR S i t e . If RSR has evidence in itspo s s e s s i on which shows that a f e d e r a l agency or department shouldbe named as a PRP, EPA would a p p r e c i a t e it if RSR would p r o m p t l ymake that i n f o r m a t i o n a v a i l a b l e to EPA for eva luat ion. The EPA

".•^''. Printed on Recycled
84934



is a l so interes ted in a more d e t a i l e d e x p l a n a t i o n of yourstatement that the Uni t ed S t a t e s government is a "majorcontributor to the s i t e ' s condition," and we would appreciate itif you would prov ide us with any i n f o r m a t i o n you have thats u p p o r t s that s tatement.
In your l e t t e r , you expres s concern that the d r a f tcontr ibut ion ranking l i s t EPA presented to the PRPs onJ u n e 18, 1996, contains several errors. The t iming of yourcompla in t is curious, since a revised d r a f t has been releasedwhich incorporated changes based on comments received f r o m anumber of p a r t i e s , i n c l u d i n g RSR. W h i l e RSR has a lready takenthe o p p o r t u n i t y to provide some corrective i n f o r m a t i o n , if RSRhas a d d i t i o n a l i n f o r m a t i o n to p r e s en t , p l e a s e present it , and ifRSR bel ieves a d d i t i o n a l d i s cu s s i on would b e h e l p f u l , p l e a s e f e e lf r e e to request another meeting.

F i n a l l y , in your l e t t e r , you expres s concern over a meet ingbetween EPA and a number of PRPs held at EPA Region 6 o f f i c e s onJ u l y 25, 1996. The mee t ing was arranged by Dennis Reis ofQuarles & Brady, who r epre s ent s one o f th e r e c i p i e n t s o f EPA'sJ u n e notice l e t t e r . The agenda for the mee t ing was thep r e s e n t a t i o n to EPA by a number of PRPs of a p r o p o s a l that wouldhave those PRPs p e r f o r m the remedial action at Operab l e Unit 4 oft h e RSR S i t e . It wa s EPA's u n d e r s t a n d i n g that RSR wa s no t ap a r t i c i p a n t in the p r o p o s a l , but, as I t o l d David Weinberg andReed Neuman in a t e l e p h o n e conversation prior to the mee t ing, EPAwas not barring RSR f r o m a t t e n d i n g . At the J u n e 18 meet ing atEPA, which was at t ended by RSR, EPA had c l e a r l y expressed itsneed to make a de c i s i on by August 1 whether the remedial actionat OU 4 would be an E P A - l e a d or a PRP-lead action. RSR has yetto present any propo sa l to the Agency. We believe it wasa p p r o p r i a t e for EPA to meet wi th a group of p a r t i e s prepared topresent a propo sa l for a PRP-lead remedial action. We al sobelieve it is a p p r o p r i a t e for EPA to give con s idera t i on to ap r o p o s a l for a P R P - l e a d r emedia l action.
W e look f orward t o rece iving R S R ' s p r o p o s a l f o r p e r f o r m i n gremedial action and reimbursing re sponse costs at the RSR S i t eand to mee t ing with RSR and other intere s t ed p a r t i e s to di scus sR S R ' s p r o p o s a l .

S i n c e r e l y yours,Jr §—^7 / - I X ——
M i c h a e l C. BarraS e n i o r A t t o r n e y
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W E I N B E R G , B E R G E S O N & N E U M A N
1300 Eve STREET. N . W .

S U I T E 1000 W E S T
WASHINGTON, D. C. 2OOO5

DAVID B. W C I N B E R O T6t**K*uB ZOSMXHMJSBS
nneer outu »ott-»et occc FACSIMILE: ifQiT.fK»MMStX>

September 5, 1996

Via F a c s i m i l e

Michael C. Barra, EsquireSenior AttorneyU . S . Environmental Protection AgencyRegion VI1445 Ross Avenue12th F l o o r , Suite 1200D a l l a s , Texas 75202-6444
Re: "RSR Corporation Suoerfund Site"

Dear Hike:
I write to conf irm our discussion this afternoon.
A p p a r e n t l y , the f i r s t time anyone at Bickel & Brewer,RSR, or my f i r m saw your August 22 letter was a f t e r I circulatedyour September 4 f a x . N e e d l e s s to say, there fore , no response wasbeing prepared for submission on September 6.
RSR, however, does intend to submit a proposal . Weexpect to do so by September 13. You indicated that wasacceptable.
I suggested when we spoke that we reschedule the November17 meeting for a week or so thereafter. Yovi indicated youpreferred to await receipt o f RSR's response, and ' then reschedule.That is acceptable to RSR. with the understanding that we wi l l notbe planning to attend a aeeting on November 17.
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Michael C. Barra, Esquire5, 1996

Thanks again for your cordiality.
Sincerely,

Page 2

cc: Howard B. Myera, EsquireMr. John A. De PaulMr. Gerald A. DumasW i l l i a m A. Brewer, EsquireCharles H , Steen, Esquire
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D A V I D 8. W E I N B E R G Tas*«o«e:2Oa-««»*S«S
R u e S l M U f c 3OC OOg O O f t f t

Conf id en t ia l Set t l ement communicationHot admissible AgainstKSR Corporation, Queaetco, Inc.,Qnenetco Metal s , L t d . , inc.,Qnexco inc., or Metal s Trading Corp.

September 17, 1996
Via, Fac s imi l e

Michael c. Barra, EsquireSenior AttorneyU . S . Environmental Protection AgencyRegion VI1445 Ross Avenue12th F l o o r , Sui t e 1200Dalla s , Texas 75202-6444
Re: "RSR^Corporation superfund Sit e"

Dear Michael:
I write in response to your recent request that ourclients put in writing the settlement proposal advanced at ourAugust 22, 1996 meeting. We are happy to do so and, in addi t ion,to f l e s h it out.
As a preliminary matter, it is important to reiteratethat neither RSR Corporation nor any of our other clients admitsany legal obligation whatsoever as to this site. Further, whilethis proposal is advanced with approval from client management, anyf i n a l resolution wil l have to be approved by the appropriate Boardsof Directors.
The Time is Right to Consider a S o l u t i o n of All ExistingClaims _____________ ___ ____ __ ___________

Prom our cl ient s ' perspective, it makes most sense toresolve now all outstanding issues. We include among theseperformance of work at OD 4, performance of work at OU 5,resolution o f EPA's recently-asserted $22.3 mi l l i on past cost
01UT017 .Z11C71
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Michael C. Barra, EsquireSeptember 17, 1996Page 2

claim, and resolution of any claim the Sta t e of Texas nay believeit has. (He recognize that resolution of most issues associatedwith OO 3 is not r ip e .)
Procedurally, this will be possible as soon as a BOD isissued for OO 5. Based on our discussions last month, weunderstand this vill occur within the next few months. If we startnow to resolve our d i f f e r e n c e s , there is no reason that a past costconsent decree could not be executed simultaneously with (or evenincorporate) an administrative consent order or orders to per formthe work at OTTS 4 and 5.
Important Predicate Considerat ions
To understand the reasonableness of the proposal setf o r t h below, it is important that all parties keep in mind a numberof considerations. Thes e should be viewed as a m p l i f i c a t i o n s of thepoints made in Mr. B r e w e r ' s August 2, 1996, letter to you.Further, while for s i m p l i c i t y ' s sake we use below the initialsMRSR" to r e f er to all of our clients, please keep in mind thatseveral entit ies , with a variety of s igni f i cant (albei t notentirely id en t i ca l) d e f e n s e s , are encompassed in that shorthandterm. ~"
1. An RSR subsidiary acquired Murph Meta l s only in1971, and the smelter closed in 1984. Over 1:hose years, leademissions f rom the smelter were s i g n i f i c a n t l y reduced, de spi t eincreased production. An expert analysis prepared on behalf ofp l a i n t i f f s in a personal injury suit against RSR actually concludedthat, because o f the numerous controls implemented a f t e r RSR'sacquisition of Murph M e t a l s , total lead emissions; f rom the f a c i l i t ywere reduced by over 80% ( d e s p i t e an almost 20% increase inproduction).
2- Between 1981 and 1985, RSR undertook soilremediation programs that resulted in the excavation andreplacement of soil s in numerous yards and areas within a ha l f -mi l eradius of the smelter complex. T h i s work was far more extensivethan the residential area work that was addressed with SPA andState f und s in 1994, in connection with which the Agency has nowmade mere than a $16 mi l l i on claim.
3. Not all PRPs the Agency has i d en t i f i ed are yet atthe negotiating table. The Agency agrees, for example, that thereis a very large group of "de minimis" contributors. As you know.
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these circumstances compel the Agency to consider a s igni f i cantreduction of its past cost claim. A l s o , several major PRPs havenot advanced or jo ined in any settlement proposal.
4. Several major PRPs contributors have not receivednotice letters. For one thing, the only records the Agency hasrelied upon to date are from the early 1980s; certainly,testimonial evidence will establish that others sent material tothe f a c i l i t y during the earlier (and more p o l l u t i n g ) years of itsoperation.
In addi t ion, this site (and par t i cu lar ly conditions atOXJs 4 and 5) present a unique example of government action havingcreated an environmental problem. I re f er , of course, to the roleof the Federal Trade commission in f o r c i n g the trans f er of the siteto irresponsible owners in 1984.

I explained when we met in August why RSR believes theFTC must bear a substantial r e spons ib i l i ty for conditions at oos 4and 5. Es s en t ia l ly , when it compiled the trans f er of the f a c i l i t yto Murmur, the FTC constructively arranged for the creation of theconditions, now found on much of the site. We shortly will besupplying" you with addit ional information on the f a c t s andimplications o f t h e F T C ' s activities.
In evaluating this in format ion , all parties also mustrecognize that courts have been more reluctant to f i n d j o in t andseveral l i a b i l i t y among consecutive site owner/opisrators than among"generators" of similar materials. Thus , there is a verysubstantial l ikelihood that, i f this matter were l i t i g a t e d , RSR'sobligations as to OUs 4 and 5 would be quite l imited.
5. RSR in 1983 received from EPA very broad release. Itis s ignificant in two respects.
F i r s t , RSR is conf ident that a court wi l l agree with RSRand f i n d that the release whol ly bars any fui-ther governmentalrecoveries from RSR. W h i l e I do not expect governmental personnelto admit this, you must recognize that the release creates a verysubstantial l i t i ga t i on risk.
Second, even if the government were to prevail onestablishing CERCLA l i a b i l i t y against RSR, this does not mean thatRSR will be obliged to pay a substantial portion of thegovernments' remaining claims. There is no doubt that substantial
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testimony and evidence wi l l demonstrate that both RSR andgovernmental personnel in 1983 understood the release to be quitebroad. It also will establish that that expected breadth was a keyreason RSR accepted the re sponsibi l i t i e s of the l!>84 AdministrativeConsent Order. These f a c t s , as well as the others summarized inthis letter, necessarily will a f f e c t any equitable apportionment ofresponse costs among PRPs.
6. The PRPs who advanced an independent proposal onAugust 2, 1996 demonstrated recognition of their substantialexposure? by proposing — as an ini t ial negotiating position — tobear what they would portray as almost 27% of the site costs. Wereach thia percentage f i g u r e by comparing to EPA's $11.4 estimatefor OU 4 work to the total of EPA's OU 4 and OD 5 estimates and$22.3 mi l l i on past cost claim — a total of $42.7 mi l l i on. Mr.Reis' letter also indicated that the companies on. behalf of whom hewrote were prepared to resolve the A g e n c y ' s past cost claims. T h i sdemonstrates to us that there will be substantial additional f u n d savailable from those parties if a global settlement can be reached.

7. We also believe that Eagle Pichel: (which owned andoperated the smelter f rom 1947 to 1952, a period that apparent lywas one of considerable lead emissions) l i k e l y would be prepared topartic ipate in settlement discussions. T h e y , like RSR, wererepresented in initial discussions among the PRPs, but apparent lyalso were excluded by the "generator PRPsn f rom j o i n i n g in theo f f e r transmitted by Mr. Reis.
8. We give substantial cr ed ib i l i ty to EPA s t a f f ' sindication, at our preliminary meeting in June., that the Agencydoes not intend to a l l o w Murmur to escape its responsibi l i ty orunfa ir ly bene f i t f rom others' remediation ef f o r t s .
For these and the other reasons described in Mr. B r e w e r ' sl e t ter, we do not believe it reasonable for EPA to expect RSR topay the major i ty share of any global set t lement, at this site. Wedo believe, however, that a global settlement c«in be put together.

Framework
W i t h this f a c tua l background, and on the furtherassumption that the OD 5 ROD wil l be consistent with the conceptspresented in RSR's comments on the Proposed Plan for that unit, RSRproposes the f o l l o w i n g approach:

01L1T017_.Z11(373
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1. In the context of a settlement of all existingclaims, RSR o f f e r s ( s u b j e c t , as noted above, to Board approval s) toaccept re sponsibi l i ty to do all work on the property it owns on ou5. z stress that this o f f e r is contingent on EPA issuance of a RODthat r e f l e c t s the approach described in RSR's commiunts: d e f i n i t i o nnow of what work would have to be done if "brownfields1* developmentdoes not occur, but also recognition of what tasks could be avoidedif paving or bu i ld ing construction occurs. RSR prompt ly wouldimplement the short term tasks required, and would agree to deedrestrictions (as well as a consent decree or consent order)c i c i i t t ing to development of the property within f i v e years, orimplementation of the d e f i n e d long-term remediation activities.A p p r o p r i a t e phrasing of the ROD world be discussed in conjunctionwith settlement negotiations.
2. The PRPs who advanced the proposal on August 2 wouldaccept re spons ib i l i ty to implement all work required on OU 4. Tothe extent materials from ou 4 can be disposed of on RSR's ou 5property without in t er f er ing with future development — i.e., theyare not characterized as hazardous and the volume: does not exceedthe abi l i ty of the property to absorb f i l l — RSBi (in the contextof a global s e t t l ement) o f f e r s to a l l ow disposal of the materialson its property. To the extent that any o f f - w i t e disposal isrequired, however, the generator PRP group would accept thatresponsibi l i ty.
3. other non-governmental owner /opera tor PRPs would beresponsible for work on the portion of ou 5 that Murmur now owns,either by virtue of settlement or unilateral administrativeo r d e r ( s ) . These include Murmur, Eagle Pidler (which operated thesmelter from 1947-52) and other PRPs who did not j o i n in the ou 4o f f e r transmitted by Mr. Reis.
4. Murmur would agree to put appropria t e deedrestrictions on the property it owns, or the government wouldplace a lien on that property (if it has not a lr eady). Murmurfurther would agree to make the remediated portions of its propertythat it does not employ in its current business available for saleto a developer who would put it to appropria t e "brownfields* uses,or (a l t e rna t iv e ly) EPA wi l l enforce its lien to the same e f f e c t .In either event, all f u n d s received f r o m that sale would go to EPAto reduce outstanding past cost claims.
5. EPA and the Stat e of Texas would give strong supportto e f f o r t s to get b r o w n f i e l d s f u n d i n g for work supporting the

01LT017_.211|371
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remediation funded by PRPs. We envision working together to getfund s for p lanning and implementing roadway improvements and ahighway interchange, and obtaining tax advantages for futuredevelopers (who/ as we discussed, we do not expect would be RSR) .
6. Simultaneously with documenting! the foregoingobligations, the governments' past cost claims would be resolved.That resolution wil l r e f l e c t such considerations: as (a) that thecost of the entire site cleanup is well in excess of $40 mi l l i on;(b) that RSR already has undertaken work at this site that, if ithad been l e f t to the Super fund program, would have requiredmill ions more; (c) that a subset «._ PRP&, _ accepting, withoutl i t iga t ion, re sponsib i l i ty to p er f orm what KPA previously hadestimated to require over $21 mil l ion; (d) that EPA po l i cy cal l sfor both mixed f u n d i n g and s i gn i f i can t past cos;t forgiveness incases such as this one; (e) that the Agency reasonably cananticipate u l t i m a t e l y recovering substantial fund:? from the sale ofM u r m u r ' s property; ( f ) that t h e F T C bears; a substantialresponsibi l i ty for conditions at OU 4 aun 5 that others now wouldbe remediating; and (g) that the United S t a t e s face s verys igni f i cant l i t iga t i on risks if this case is not se t t led.

..Hext S t e p
RSR believes that the next s tep in resolving these siteclaims should be a meeting of all PRPs. we look forward to it, andsuggest that it be scheduled within the next two weeks.

Sincere ly ," L^-David B. W e i f f i b e r g

Enclosurescc: Howard B. Myers, EsquireMr. John A. De PaulMr. Gerald A. DumasW i l l i a m Brewer, EsquireCharles H. Steen, EsquireDennis P. Reis, Esquire, on behal f of generator PRP subgroupDavid R. Berz, Esquire, on behal f of Eagle Picher
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U N I T E D S T A T E S E N V I R O N M E N T A L P R O T E C T I O N A G E N C Y
R E G I O N 61445 ROSS A V E N U E . S U I T E 1200

D A L L A S , T X 75202-2733

September 26, 1996

V I A T E L E F A X A N D 1 S T C L A S S M A I L
David B. Weinberg, Esq.
Weinberg, Bergeson & Neuman
1300 Eye Street, N.W.
S u i t e 1000 West
Washington, DC 20005
Re: RSR Corporation S u p e r f u n d S i t e
Dear Mr. Weinberg:

I am writing in response to your let ter to me dated September 17, 1996. Your letter
raised a number of interesting issues, and I would appreciate it if you would supply some
c l a r i f y i n g information. I also would like to c l a r i f y the Environmental Protection Agency's
(EPA) understanding of our August 22, 1996 meeting, the information you presented at that
meeting, and other recent events.

You begin your letter by stating that you are writing in response to my recent requestthat your clients put in writing the settlement proposal advanced at our August 22, 1996
meeting. We were surprised by your assertion that you advanced a settlement proposal at our
August 22 meeting. You had requested the meeting to highlight aspects of RSR's comments
on the proposed plan for Operable Unit 5 and to answer any questions EPA might have
concerning the comments. You made it quite clear at the meeting that the material in thecomments did not constitute a settlement propo sa l , and when someone at the meeting referred
to the material as an o f f e r you corrected them immediately. Your September 17 letter is the
f i r s t communication of anything that even purports to be a settlement o f f e r by RSR. since
EPA 1 s June 1996 notice letter.

1 would also like to c l a r i f y that EPA 1 s recent request that yowr clients put in writing a
settlement proposal was not made in connection with the August 22 meeting or RSR 1 s
comments on the proposed plan for Operable Unit 5. The EPA's request was made in my
August 22, 1996 letter responding to a le t ter to me dated August 2, 1996 from Wil l iam
Brewer on behalf of your clients, and it in no way referred or related to your presentation at
the August 22 meeting. In his le t ter, Mr. Brewer complained that RSR might be prejudiced
because EPA had met with a number of parties and was considering their proposal for a PRP-
lead remedial action at Operable Unit 4. In my August 22 response I pointed out that those



parties had submitted a proposal for a PRP-lead remedial action at Operable Unit 4 and that
RSR had made no proposal to the Agency. The EPA urged RSR to prepare and present toEPA and other interested parties its good f a i t h o f f e r for performing remedial actions andreimbursing the g o v e r n m e n t ' s past response costs.

In response to EPA's prompting RSR to make a good f a i t h o f f e r to perform remedial
action and reimbursing the g o v e r n m e n t ' s past response costs, you submitted your September
17 letter on behalf of RSR Whi l e your letter purports to transmit a settlement proposal, RSR
does not o f f e r to finance or conduct any part of the remedial action <it Operable Unit 4 nor
does RSR o f f e r to reimburse any of the g o v e r n m e n t ' s past costs, the subjects of EPA's June1996 notice letter. RSR's o f f e r relates only to doing work on land it currently owns on
Operable Unit 5 and is contingent on EPA issuance of a Record of Decision mat adopts
RSR's comments on the Proposed Plan f or Opera' V Unit " , T ' C TV 5 in f lu enc ing " appropriate
phrasing of the ROD," and RSR board of director approval. Ail remaining work is expresslyl e f t for others, and all past response costs and oversight costs are apparent ly left for others.

Your letter also ident i f i ed a number of " predicate considerations" necessary to
understand the " reasonableness" of RSR1 s proposal. Your discussion of the predicate
considerations raised a number of issues that EPA is requiting that you address in more
detail and with supporting documentation.

You state that an RSR subsidiary acquired Murph Metals only in 1971. It is my
understanding that the acquisition of Murph Metals Incorporated was a purchase of the
corporation (all outstanding stock), not assets. The acquisition of Murph Metals included the
acquisition of the c o m p a n y ' s l i a b i l i t i e s , in c lud ing re spons ib i l i ty for i t s environmental practices
and their consequences. Furthermore, it appears that Murph Metals was the successor, by wayof name changes, to corporations that previous ly owned the f a c i l i t y , s;o that RSR owns the
" owner share" of l i a b i l i t y for the S i t e for the entire time that the smelter operated. You also
assert that Eagle Picher owned and operated the s. ._r for A period of time. It is my
understanding that Eagle Picher operated, but never owned the smelter. If my understanding
of these issues is in error, I would appreciate it if you would provide a detailed explanation ofyour view of the corporate relationships and the ownership history of the smelter and
associated properties with suppor t ing documentation.

You assert that several major PRP contributors have not received notice letters, butyou do not i d e n t i f y any such parties. I would appreciate it if you would i d e n t i f y any major
contributors who have not received notice letters and provide me with evidence to support
your claim.

You assert that testimony and evidence wi l l demonstrate that both RSR and
government personnel understood the release language in the 1984 Administrative Consent
Order to be quite broad. I would appreciate it if you would provide me with any
documentation you have showing the interpretat ion of the language Iry government personnel.



In your letter, you also suggested that the next step in resolving these Si t e claimsshould be a meeting of all PRPs. Whi l e it is difficult to see what such a meeting wouldaccomplish given the limited scope of RSR' s " o f f e r " and the conditions attached to it, EPA
is w i l l ing to meet with RSR and any other PRPs who desire to participate. I have discussed
dates for a meeting with you on the telephone, and we agreed to meet on October 3. Youro f f i c e subsequently called and asked that we reschedule for October 8 and then October 7. Atthe time, it appeared that October 7 would be an agreeable date, however, I was informed
yesterday morning that key EPA personnel will not be available for a meeting on October 7.
EPA remains available to meet on the morning of October 3 at EPA Region 6 o f f i c e s . If
October 3 remains unacceptable to RSR, we may be able to agree on a date the week of
October 21.

I will be looking forward to your reply.
Sincere ly ,

Michael C. Barra
Senior Attorney
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October 2, 1996
Via Facs imile

Michael C. Barra, EsquireSenior AttorneyU . S . Environmental Protection AgencyRegion VI1445 Ross Avenue12th Floor , suite 1200Dallas, Texas 75202-6444
Re: "RSS Corporation Super fund site"

Dear Mike:
Per our conversation this morning, this will confirm ameeting in your o f f i c e s on October 24, with as many concernedparties as ace able to attend, to pursue settlement of alloutstanding claims associated with this site. i suggest we startat 9:30 a.m.

AS I explained when we spoke, your September 26, 1996letter impl ie s a misunderstanding of our cl ients ' ( f o r s impl i c i ty ,"RSR") position. RSR is not advancing a settlement proposallimited to OTJ 5 or, for that matter, OO 4. Rather, RSR believesthe time is now ripe for a global settlement.
EPA has on the table o f f e r s to do the work at OU 4 andmost of OU 5. No one has s t epped forward with reg<ird to M u r m u r ' sproperty withan OU 5, or reimbursement of EPA costs may be includedin the settlement. But those issues remain open for discussion.
Further, is obvious that attention to pets t cost claimswill be necessary before agreement is reached with any parties toundertake any remaining work at this site. As Mr. Reis' August 2letter put it, like RSR his group anticipates that ' " t h e decree [inthe context oi their letter, to do work at OU 4] would resolve allcost recovery claims related to the site.1* (Emphasi s a d d e d . )
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In t:his context, X would be remiss if I did not noteRSR's di sappointment with the d i f f e r e n c e in tone between yourresponse to ray letter and Mr- R e i s ' . The de f i c i enc i e s youattribute to BSR's o f f e r are also evident in his: it relates onlyto one OU, indicates an unwillingness to bear any responsibil i tyfor the other, and indicates the need to resolve past cost claimsin any settlement. If anything, it is less forthcoming iniden t i fy ing the issues and considerations that will be central toany negotiated resolution. Yet your response to RSR is far harsherthan your August 20 letter to Mr. Reis.
Nonethe l e s s , RSR continues to believe it worthwhile toseeJc a negotiated global site resolution. As I hope we made clearin our August 22 meeting, we believe this is the fc-est way to turnthis site into a model of cooperative, "brownfie lds" development.
Because of its commitment to trying to resolve thissituation through negotiations, RSR will soon respond to the fac tquestions raised in your letter. We f u l l y recognize that anysettlement w i l l have to r e f l e c t all par t i e s ' evaluation of how acourt, a p p l y i n g the "Gore factors* and ?i:he!r equitableconsiderations, would ul t imately al locate re spons ib i l i ty among theparties, based on the fa c t s that would be before it.
However, your letter suggests predetermination of severalissues that we urge you to reconsider.
F i r s t , constructing a f a i r settlement requires analysisfar beyond i d e n t i f y i n g what entities might be f o u n d , under therather harsh l i a b i l i t y scheme of C E R C L A , to f a l l within one of theSection 10? categories. One must also evaluate how a court wouldallocate among l iable parties, in view of all the f a c t s presented.We believe tha t , in the context of this site and its unique f a c t s ,the ultimate share that would be assigned by a court: to RSR-relatedentities is modest.

A second point, but closely related, is that it is notappropriate for EPA to be analyzing this situation in terms of some"owner share" of l i a b i l i t y , while we know that several other PRP'shave endorsed this approach (because it serves their "generator"interests), it i m p l i c i t l y a p p l i e s concepts developed at sites whereowners have been recalcitrant to a site where one set of "owner"PRPs (the RSR-related ent i t i e s) in fa c t already has borne a majorshare of remediation burdens.
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T h i r d , EPA must not be expect ing eveiry relevant f a c t tobe evidenced by contemporaneous documentation. At this site,pertinent activities occurred as early as the late 1930s. You arewell aware that many records no longer exist., You also must beaware that, if l i t i ga t i on ensues, depo s i t i on testimony wi l l havesubstantial evidentiary weight. In evaluating f a c t s pertinent tos e t t l ement , it will be important for testimonial evidence to begiven serious consideration by all the parties.
We look forward to explor ing these and other issues inserious negotiat ions with all parties. To that end, we wouldappreciate the oppor tuni ty to review the Cost DocumentationPackage (s) and other support the Agency has developed to date insupport of its $22.3 m i l l i o n demand. You will recall thatAttachment 4 to the J u l y notice le t ters stated that at least thef i r s t package would be available by mid-June. I will call youshort ly to make review arrangements.
We also look forward to receiving yoxur con f i rmat ion thata meeting, to discuss a global s e t t l ement, wi l l be held on October

24.
Thank you.

sincerely,

cc: Howard B. Myers, EsquireMr. John A. De PaulMr. Gerald A. DumasW i l l i a m Brewer, EsquireCharles H. steen, EsquireDennis P. Reis, Esquire, on behal f of generator PRP subgroupDavid R. Berz, Esquire, on behalf of Bagle Picher
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QuarkssBnuly
Direct Dial: 414/277^323
Interne t: DPR@quailec.coo

November 8, 1996

V I A F A X : 214-665-6660
Mr. Michae l Barra
U . S . Environmental Protection Agency1445 Ross Avenue
Dallas, TX 75202-2733

RE: RSR S u p e r f u n d S i t e , Dallas, Texa s
Dear Mr. Barra:

T h i s l e t t e r o f f e r i s submitted on behal f of Johnson Control s Battery Group, Inc., GNB
T e c h n o l o g i e s I n c . . Commercial M e t a l s Company, Duggan I n d u s t r i e s , I n c . , General Motors
C o r p . , M. L i p s i t z & Company, I n c . , and Inter s ta t e Battery Sys t ems of America, Inc .
( c o l l e c t i v e l y "Parties") as a f o r m a l presentat ion to the United S t a t e s Environmental Protect ion
A g e n c y ("EPA' 1 ) of the ir revision to the A.ugust 2, 1996, o f f e r to p e r f o r m certain remedial
ac t iv i t i e s associated with the RSR S u p e r f u n d S i t e in Dal la s , T e x a s ( " S i t e " ) , s p e c i f i c a l l y , the
p o r t i o n of the s i te i d e n t i f i e d as Operable U n i t 4. The Parties are s u b m i t t i n g their o f f e r as
th ey have a des ire to i m p l e m e n t S i t e work wi thou t incurring extensive transaction costs andne ed l e s s l i t i g a t i o n . The P a r t i e s believe that the ir o f f e r repre sent s a good f a i t h e f f o r t t o
undertake more than their f a i r share of S i t e work and past costs in return for e x p e d i t i o u s
re so lu t ion o f S i t e l i a b i l i t y .

As you w i l l r e c a l l , on August 2, 1996, the Parlies submitted an o f f e r to p e r f o r m the
work required in the Record of Decision for Operable U n i t 4, with the understanding that
either certain mat er ia l s generated f r o m the remedial activity at Operable Unit 4 could be
p l a c e d at the S i t e on Operable. Uni t 5 or that the Parties and the EPA (or other interestedp o t e n t i a l l y re sponsible par t i e s) would share the cost of on-Site s taging, handling and o f f - S i t e
d i s p o s a l . In re turn, the EPA would release the Part i e s f r o m all l i a b i l i t y for any past costs
and all other f u t u r e l i a b i l i t y at the S i t e . EPA rejec t ed the ir o f f e r .

To f a c i l i t a t e s e t t l e m e n t , and because of the uncertainty of the remedy to be selected
for Operable U n i t 5. the Part ie s now o f f e r to p e r f o r m the work required for Operable Unit 4
i r r e sp e c t i v e of whether Operable U n i t 4 materials can be placed on Operable Unit 5. The
Partie s would p e r f o r m the work under a nego t ia t ed consent decree which would contain
provis ions re so lving all past and f u t u r e l i a b i l i t y against the Part i e s r e la t ed to the S i t e .
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Mr. Michael Barra
November 8, 1996
Page 2

In making I b i s o f f e r , the Parlies do not admil any l i a b i l i t y for response costs or other
S i t e c laims or a c t iv i t i e s . The Parties retain all c laims, r igh t s and de f en s e s that they may
have against the United S t a t e s or any other party.

We appre c ia t e the o p p o r t u n i t y you provided to the Parties on October 24, 1996, to
discuss the S i t e with RSR Corporation ( " R S R " ) , the Department of J u s t i c e and EPA
representatives. The Parties remain open to a global s e t t l ement . Never th e l e s s , in light ofthe structure presented by David Weinberg on beha l f of RSR, the Parties are con f iden t that
the o f f e r contained in this l e t t e r is f a i r , equitable (in f a c t , it appears overly generous) and
p r e f e r a b l e as a mechanism for p e r f o r m i n g S i t e work. Proceeding with work now, rather
than devo t ing resources to po s tur ing and l i t i g a t i o n , p e r m i t s the Parties to address the
environmental impact s EPA has i d e n t i f i e d at the S i t e and prov ide s EPA with an e xp ed i t i ou s
r e s o lu t i on of the pressing prob l ems it faces .

It you have any questions, please fee) f r e e to give me a ca l l .
Y o u r s very t r u l y ,

J U A R L E S & BRADY

Dennis P. Reis
D P R / r j g
cc: J a m e s T. Lucke

Roberta S a i e l l i
Richard T h o m p s o n
Gary Conaway
David M. Sudbury
J a m e s AuBuchon
W a l t e r D . Jame s I I I
N e a l H o l f o r d
W a l t H o l m e s
Elizabe th Zatiaa
J . Rodney L e e
Kerry L. H a l i b u r t o n
David B. Weinb erg



U N I T E D S T A T E S E N V I R O N M E N T A L P R O T E C T I O N A G E N C YREGION 6
1445 ROSS A V E N U E . S U I T E 1200

DALLAS, TX 75202-2733

M a r c h 14, 1997

V I A F E D E R A L E X P R E S S O V E R N I G H T M A I L
Mr. David B. W e i n b e r g , EsquireW e i n b e r g , Bergeson & N e u m a n1300 E y e S t r e e t , N . W .S u i t e 1000 W e s t
W a s h i n g t o n , DC 20005
R e : R S R C o r p o r a t i o n S u p e r f u n d S i t e
Dear Mr. W e i n b e r g :

I am w r i t i n g in r e spons e to the p r e s e n t a t i o n you made andw r i t t e n m a t e r i a l s y o u p r o v i d e d i n s u p p o r t o f R S R ' £ 3 p r o p o s a l f o r af r a m e w o r k for g l o b a l s e t t l e m e n t at our m e e t i n g onOctober 24, 1 9 9 6 . We a p p r e c i a t e the t ime and e f f o r t you and yourc l i e n t s put into p r e p a r i n g and p r e s e n t i n g your p r o p o s a l . I al soa p p r e c i a t e your w i l l i n g n e s s t o cont inue d i s c u s s i n g th e p r o p o s a lin several t e l e p h o n e c a l l s f o l l o w i n g the m e e t i n g , as w e l l as yourp a t i e n c e in w a i t i n g f o r our r e spon s e . U n f o r t u n a t e l y , t h eEnvironmenta l P r o t e c t i o n A g e n c y ( E P A ) does n o t agree tha t R S R ' sp r o p o s a l p r e s e n t s a u s e f u l f r a m e w o r k f o r "global s e t t l e m e n t . "
I t a p p e a r s tha t E P A a n d R S R have s i g n i f i c a n t d i f f e r e n c e s o fo p i n i o n on a number of i s s u e s , e s p e c i a l l y i s sues r e l a t i n g to theshares of the s e t t l e m e n t tha t would be c o n t r i b u t e d by RSR and byt h e U n i t e d S t a t e s . F i r s t o f a l l , E P A views R S R ' s p r o p o s e dc o n t r i b u t i o n t o th e t o t a l s e t t l e m e n t a s g r o s s l y i n a d e q u a t e . RSRowned or is the successor to c o m p a n i e s t ha t owned, the s m e l t e r andb a t t e r y crack ing f a c i l i t y a t t h e center o f t h i s S u p e r f u n d s i t e

f o r t h e en t i r e t i m e t h e f a c i l i t y o p e r a t e d . A d d i t i o n a l l y , R S Ro p e r a t e d or is the successor to companie s that op e ra t ed thes m e l t e r and b a t t e r y c ra ck ing f a c i l i t y a t t h e center o f t h i s
S u p e r f u n d s i t e f o r a l l b u t a f e w years o f i t s enti.ro p e r i o d o fo p e r a t i o n . F i n a l l y , RSR i s r e s p o n s i b l e a s a g enera tor f or ashare of the hazardou s m a t e r i a l sent to the f a c i l i t y tha t i s noti n s i g n i f i c a n t - a p p r o x i m a t e l y 7% - based on EPA's reviews o fd o c u m e n t s p r o v i d e d b y R S R . T h i s makes R S R t h e second l a r g e s tgenera tor at the s i t e . U n d e r t h e s e c i r c u m s t a n c e s , it i sl u d i c r o u s f or RSR to p r o p o s e t o c o n t r i b u t e l e s s than 15% o f th et o t a l s e t t l e m e n t .

A n o t h e r p r o b l e m w i t h R S R ' s p r o p o s a l i s t ha t i t c a l l s f o r t h eU n i t e d S t a t e s t o c o n t r i b u t e over 33% o f th e t o t a l amount o f th es e t t l e m e n t p r o p o s a l ( a p p r o x i m a t e l y 2 1 . 5 % a s a p o t e n t i a l l y

o4"4o y c l a b l e • Printed with Vegetable Oil Based Inks on 100% Recycled Paper (4O% Postconsumer)



r e s p o n s i b l e p a r t y and 11.8% as "mixed f u n d i n g d e f u n c t p a r t ys h a r e " ) . The EPA does not agree w i t h your argument that theF e d e r a l T r a d e C o m m i s s i o n h a s l i a b i l i t y f o r t h e s i t e . W e a l s oknow of no bas i s for your c a l c u l a t i o n of the " d e f u n c t p a r t yshare." U n d e r th e s e c i r c u m s t a n c e s , w e f i n d R S R ' s p r o p o s a l f o r
t h e U n i t e d S t a t e s ' c o n t r i b u t i o n t o t h e s e t t l e m e n t : unrea sonab lyand u n a c c e p t a b l y h i g h .

It a p p e a r s that i t may take some t ime to re so lve thec o n f l i c t i n g views o f the U n i t e d S t a t e s and RSR r e g a r d i n g ana p p r o p r i a t e a l l o c a t i o n o f r e s p o n s i b i l i t y f o r t h e s i t e between t h e
two p a r t i e s . The EPA does not b e l i ev e that it is neces sary ora p p r o p r i a t e under the c i r cums tance s to involve o ther p a r t i e s in adi sagre ement between RSR and th e U n i t e d S t a t e s . The EPA a l s odoes not b e l i ev e tha t it is necessary or a p p r o p r i a t e to d e l a yi m p l e m e n t a t i o n o f r emedial a c t i on a t the s i t e w h i l e the U n i t e dS t a t e s and RSR work out t h e i r d i f f e r e n c e s . As you know, EPA hasreceived an o f f e r to p e r f o r m the r emed ia l a c t i on for OU 4 f r o mDennis Reis on b e h a l f of a number of P R P s , which I w i l l r e f e r to
as th e "customer group ." The o f f e r f r o m the cu s tomer group i sd i r e c t l y r e spons ive t o E P A ' s J u n e 1996 no t i c e l e t t e r . T h e E P A i st r a n s m i t t i n g a f o r m a l r e spons e to Mr. Reis which we e xp e c t w i l l
l ead to consent decree n e g o t i a t i o n s w i t h the cus tomer group inthe near f u t u r e .

The EPA b e l i e v e s tha t i t i s in the best i n t e r e s t of allp a r t i e s involved in t h i s S i t e t o avoid th e c o s t s o f l i t i g a t i o n .
We b e l i ev e tha t RSR and EPA can work in good f a i t h w i t h eachother t o reach a r e s o l u t i o n o f t h i s m a t t e r w i t h o u t , l i t i g a t i o n ,
and we are anxious to meet w i t h RSR to d i s c u s s t h i s m a t t e rf u r t h e r . The EPA p r o p o s e s tha t RSR and EPA meet in D a l l a s on the
morning o f M a r c h 25 .

We w i l l b e l o o k i n g f o r w a r d to your r e p l y .
S i n c e r e l y ,

M i c h a e l C. BarraS e n i o r A t t o r n e y



U N I T E D S T A T E S E N V I R O N M E N T A L P R O T E C T I O N A G E N C Y
REGION 61 4 4 5 ROSS A V E N U E , S U I T E 1 2 0 0

DALLAS, TX 75202-2733

March 14, 1997

V I A FEDERAL E X P R E S S O V E R N I G H T M A I L
Mr. Dennis P. Rei s , EsquireQuarl e s & Brady411 East W i s c o n s i n AvenueM i l w a u k e e , W i s c o n s i n 5 3 2 0 2
R e : R S R C o r p o r a t i o n S u p e r f u n d S i t e
Dear Mr. Rei s :

I am w r i t i n g in r e sponse to your l e t t e r d a t e dNovember 8, 1996, which t r a n s m i t t e d an o f f e r on b e h a l f o f anumber o f P o t e n t i a l l y R e s p o n s i b l e P a r t i e s t o p e r f o r m t h e r emed ia la c t i on f o r O p e r a b l e U n i t 4 o f t h e R S R C o r p o r a t i o n S u p e r f u n d S i t e .I am p l e a s e d to r e spond t h a t the Environmenta l P r o t e c t i o n A g e n c y( " E P A " ) i s p r e p a r e d t o begin consent decree n e g o t i a t i o n s w i th th ep a r t i e s p a r t i c i p a t i n g i n your o f f e r . I n order t o f a c i l i t a t e t h es t a r t of n e g o t i a t i o n s , I have enc l o s ed a d r a f t Consent Decree andS t a t e m e n t o f W o r k f o r your c o n s i d e r a t i o n .
The EPA would l i k e t o meet w i t h p a r t i e s p a r t i c i p a t i n g inyour o f f e r at the Region 6 o f f i c e s in D a l l a s at 9:; 00 onM a r c h 2 7 , 1 9 9 7 . W e p l a n t o inv i t e r e p r e s e n t a t i v e s ? o f t h e S t a t eo f T e x a s t o a t t e n d t h e m e e t i n g .
If you have any q u e s t i o n s or would l i k e to raise i s suesp r i o r t o t h e m e e t i n g , p l e a s e c a l l me a t (214) 6 6 5 - 2 1 4 3 .

S i n c e r e l y ,

M i c h a e l C . BarraS e n i o r A t t o r n e y
E n c l o s u r e s
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F O R S E T T L E M E N T P U R P O S E S O N L Y

I N T H E U N I T E D S T A T E S D I S T R I C T C O U R T
F O R T H E N O R T H E R N D I S T R I C T O F T E X A S

D A L L A S D I V I S I O N

U N I T E D S T A T E S O F A M E R I C A )
P l a i n t i f f , )

) C I V I L A C T I O N N O .
v. )

C O M M E R C I A L M E T A L S C O M P A N Y , )
D U G G A N I N D U S T R I E S , I N C . , )
G E N E R A L M O T O R S C O R P O R A T I O N , )
G N B T E C H N O L O G I E S , I N C . )
I N T E R S T A T E B A T T E R Y S Y S T E M S )

O F A M E R I C A , I N C . , )
J O H N S O N C O N T R O L S B A T T E R Y )

G R O U P , I N C . , a n d )
M . L I P S I T Z & C O M P A N Y , I N C . , )

D e f e n d a n t s . )

C O N S E N T DECREE
I . B A C K G R O U N D

1 . T h e U n i t e d S t a t e s o f A m e r i c a ( " U n i t e d S t a t e s " ) , o n b e h a l f
o f t h e A d m i n i s t r a t o r o f t h e U n i t e d S t a t e s Environmenta l
P r o t e c t i o n A g e n c y ( " E P A " ) , f i l e d a c o m p l a i n t i n t h i s m a t t e r
pursuant to S e c t i o n s 106 and 107 of the C o m p r e h e n s i v e
Environmenta l R e s p o n s e , C o m p e n s a t i o n , a n d L i a b i l i t y A c t

( " C E R C L A " ) , 4 2 U . S . C . § § 9 6 0 6 , 9 6 0 7 .

- 1 -
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F O R S E T T L E M E N T P U R P O S E S O N L Y

2 . The U n i t e d S t a t e s in i t s c o m p l a i n t seeks,, inter a l i a :
(1) reimbursement of co s t s incurred by EPA and the Department of

J u s t i c e f o r r e sponse a c t i o n s a t t h e R S R C o r p o r a t i o n S u p e r f u n d
S i t e ( " t h e S i t e " ) i n D a l l a s , T e x a s , t o g e t h e r wi th , accrued
i n t e r e s t ; and (2) p e r f o r m a n c e o f s t u d i e s and r e spon s e work by the
d e f e n d a n t s a t t h e S i t e c o n s i s t e n t w i t h t h e N a t i o n a l C o n t i n g e n c y
P l a n , 4 0 C . F . R . Part 3 0 0 ( a s amended) ( " N C P " ) .

3 . I n accordance w i t h t h e N C P a n d S e c t i o n 1 2 1 ( f ) ( 1 ) ( F ) o f
C E R C L A , 4 2 U . S . C . § 9 6 2 1 ( f ) ( 1 ) ( F ) , E P A n o t i f i e d t h e S t a t e o f
T e x a s ( t h e " S t a t e " ) on _____________, 19_ o f n e g o t i a t i o n s
w i t h p o t e n t i a l l y r e s p o n s i b l e p a r t i e s r e g a r d i n g t h e i m p l e m e n t a t i o n
o f th e r emedia l d e s i g n and remedia l a c t i o n for the S i t e , and EPA
has p r o v i d e d the S t a t e w i t h an o p p o r t u n i t y to p a r t i c i p a t e in such
n e g o t i a t i o n s and be a p a r t y to t h i s Con s en t Decree.

4 . I n accordance w i t h S e c t i o n 1 2 2 ( j ) ( l ) o f C E R C L A , 4 2 U . S . C .
§ 9 6 2 2 ( j ) ( l ) , E P A n o t i f i e d t h e [ ins er t t h e relevant F e d e r a l
natural resource t r u s t e e ( s ) ] on ____________, 19_ of
n e g o t i a t i o n s w i t h p o t e n t i a l l y r e s p o n s i b l e p a r t i e s r egard ing t h e
r e l ea s e of hazardou s s ub s tanc e s that may have r e s u l t e d in i n j u r y
to the natural resources under F e d e r a l t r u s t e e s h i p and encouraged
t h e t r u s t e e ( s ) t o p a r t i c i p a t e i n t h e n e g o t i a t i o n o f t h i s C o n s e n t
Decree.
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5. The d e f e n d a n t s that have entered in to t h i s Consent Decree
( " S e t t l i n g D e f e n d a n t s " ) do no t admit any l i a b i l i t y t o th e

P l a i n t i f f a r i s i n g ou t o f th e t r a n s a c t i o n s or occurrences a l l e g e d
in the c o m p l a i n t , nor do they a cknowl edge that the r e l ea s e or
threa t ened r e l ea s e of hazardous sub s tance s at or f r o m the S i t e
c o n s t i t u t e s an imminent or s u b s t a n t i a l endangerment to the p u b l i c
h e a l t h or w e l f a r e or the environment.

6. Pursuant t o S e c t i o n 105 o f C E R C L A , 42 U . S . C . § 9 6 0 5 , EPA
p l a c e d the S i t e on the N a t i o n a l P r i o r i t i e s L i s t , s e t f o r t h a t 40
C . F . R . Part 300 , A p p e n d i x B , b y p u b l i c a t i o n i n t h e F e d e r a l
R e g i s t e r o n S e p t e m b e r 2 9 , 1 9 9 5 , 6 0 F e d . Reg. 5 0 4 5 3 .

7. The S i t e i s an a p p r o x i m a t e l y 13.6 square m i l e area
l o c a t e d in west D a l l a s , D a l l a s C o u n t y , T e x a s . A secondary lead
s m e l t e r l o c a t e d near t h e c enter o f t h e S i t e opera. t ed f r o m t h e
e a r l y 1930s u n t i l i t p e r m a n e n t l y ceased o p e r a t i o n in 1984.
R e l e a s e s o f h a z a r d o u s s u b s t a n c e s , i n c l u d i n g , bu t no t l i m i t e d t o ,
l e a d , cadmium, and ar s en i c , have occurred and may cont inue to
occur at and f r o m the s m e l t e r p r o p e r t i e s , f r o m s m e l t e r and
r e l a t e d o p e r a t i o n s , f r o m a i r emi s s i on s f r o m t h e s m e l t e r s t a c k ,
f r o m the use by area r e s i d e n t s of b a t t e r y c h i p s cind lead s l a g as
f i l l in r e s i d e n t i a l yards and driveways and f r o m th e d i s p o s a l o f
s m e l t e r w a s t e s a t various l o c a t i o n s a t the S i t e .
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8. Because of the l a r g e s ize of the S i t e , EPA has d i v i d e d
t h e S i t e in to f i v e Operab l e U n i t s ( " O U s " ) . T h e S i t e O U s a r e
d e p i c t e d on the map a t t a c h e d here to as A p p e n d i x C. OU No. 1
c o n s i s t s o f p r i v a t e l y owned r e s i d e n t i a l p r o p e r t i e s and
r e s id en t ia l high risk areas (such as s c h o o l s , churches, and day
care c e n t e r s ) and is bounded on the north and east by the T r i n i t y
River, on the south by Ft. W o r t h Avenue and Davis Avenue , and on
th e west by S t a t e H i g h w a y L o o p 12 ( W a l t o n W a l k e r B l v d . ) and the
T r i n i t y River levee. OU No. 2 is an area owned by the D a l l a s
H o u s i n g A u t h o r i t y f o r p u b l i c r e s i d e n t i a l hous ing eind i s bounded
by W e s t m o r e l a n d Road to the w e s t , H a m p t o n Road to the e a s t ,
Canada Drive to the nor th and S i n g l e t o n Boulevard to the s ou th .
OU No. 3 c o n s i s t s o f three d i s t i n c t p r o p e r t i e s whe;re s m e l t e r
was t e wa s d i s p o s e d , two o f which ar e f o r m e r C i t y o f D a l l a s
l a n d f i l l s and one that i s a l ead s l a g and b a t t e r y c h i p d i s p o s a l
area. OU No. 4 i s the l o c a t i o n of the f o r m e r s e condary lead
s m e l t e r and s u p p o r t f a c i l i t i e s l o c a t e d on th e s ou th ea s t s i d e o f
th e i n t e r s e c t i o n o f W e s t m o r e l a n d Road and S i n g l e t o n B l v d . OU No.
5 is l o c a t e d across the s t r e e t on the s ou thwe s t s i d e of the
i n t e r s e c t i o n of W e s t m o r e l a n d Road and S i n g l e t o n B l v d . and i s the
l o c a t i o n o f f o r m e r b a t t e r y breaking and d i s p o s a l areas a s s o c i a t e d
w i t h t h e s e condary s m e l t i n g a c t i v i t i e s .
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9. As a r e su l t of the r e l ea s e or thr ea t ened re l ea s e of
hazardous s u b s t a n c e s , EPA has under taken r e spons e a c t i o n s , as
that term i s d e f i n e d i n S e c t i o n 1 0 1 ( 2 5 ) o f C E R C L A , 4 2 U . S . C . §
9 6 0 1 ( 2 5 ) , at or in connec t ion w i t h the S i t e , and EPA a n d / o r
pr iva t e p a r t i e s w i l l undertake response ac t ions at: the S i t e in
t h e f u t u r e .

10. As a r e su l t of a lawsu i t brought by the C i t y of D a l l a s
a n d t h e T e x a s A i r C o n t r o l Board aga in s t R S R C o r p o r a t i o n ( " R S R " )
and a r e l a t e d company, M u r p h M e t a l s , Inc . ( " M u r p h " ) , in 1983 RSR
and Murph were required by court order to f u n d a c l e a n u p of the
r e s i d e n t i a l community w i t h i n o n e - h a l f m i l e o f t h e s m e l t e r . As a
r e s u l t , RSR and M u r p h entered i n t o a C E R C L A A d m i n i s t r a t i v e Order
on Cons en t w i th EPA to p e r f o r m the c l e a n u p . The c l e a n u p was
p e r f o r m e d f r o m 1984 through 1985 and required the removal and
o f f s i t e d i s p o s a l o f s o i l s i n r e s i d e n t i a l areas a n d p u b l i c p l a y
areas and day care c ent er s l o c a t e d w i t h i n the o n e - h a l f m i l e
boundary. T h e c l e a n u p a c t i o n c o n d u c t e d f r o m 1 9 8 4 through 1 9 8 5
was based in p a r t on r e c o m m e n d a t i o n s made by the C e n t e r for
Disea s e C o n t r o l ( " C D C " ) and was c o n s i d e r e d a p r o t e c t i v e and
a p p r o p r i a t e a c t i on at that t i m e .

11. In 1990 the CDC revised its r e c ommenda t i on s and lowered
i t s b l o o d l ead l eve l o f concern. I n a d d i t i o n , E P A ob ta ined n e w
i n f o r m a t i o n i n d i c a t i n g tha t c o n t a m i n a t i o n f r o m t h e s m e l t e r
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ex t ended beyond the or ig ina l o n e - h a l f m i l e area addre s s ed in the
1984-85 c l e a n u p . C o n s e q u e n t l y , EPA conduc t ed a removal a c t i o n in
OU No. 1 c o n s i s t i n g o f the removal and o f f s i t e d i s p o s a l o f s o i l s
c on tamina t ed in excess of removal a c t i on c l e a n u p L e v e l s at 420
re s id en t ia l and r e s i d en t ia l high risk areas. The r e s i d en t ia l
areas addre s s ed in the ear l i er c l e a n u p were not a part of the
removal a c t i on as those p r o p e r t i e s did not require; f u r t h e r
removal a c t i on s .

12. Concurrent w i t h the removal a c t i on at OU No. 1, EPA
conduc t ed a remedial i n v e s t i g a t i o n and human h e a l t h and
e c o l o g i c a l ri sk a s s e s smen t s to d e t e rmine the nature and extent of
c o n t a m i n a t i o n at the r e s i d e n t i a l l o c a t i o n s in OU No. 1. Based on
the c o m p l e t i o n of the removal a c t i o n at OU No. 1 and the r e s u l t s
o f the s t u d i e s , and a f t e r t a k i n g p u b l i c comment , on May 9 , 1995,
EPA i s sued a remedial a c t i o n Record o f D e c i s i o n ( " R O D " ) for OU
N o . 1 . T h e R O D f o r O U N o . 1 s e t f o r t h E P A ' s f i n d i n g that n o
f u r t h e r C E R C L A r e spons e a c t i on i s nece s sary at r e s i d e n t i a l and
r e s i d e n t i a l h i g h r i sk (day care c e n t e r s , e t c .) l o c a t i o n s in OU
No. 1 to p r o t e c t human h e a l t h and the environment.

13. On A u g u s t 9 , 1993, EPA and the D a l l a s H o u s i n g A u t h o r i t y
( " D H A " ) entered in to a C E R C L A A d m i n i s t r a t i v e Order o n Cons en t
( " A O C " ) . U n d e r t h e A O C D H A p e r f o r m e d ( w i t h t h e over s igh t a n d

a p p r o v a l o f EPA) a r emed ia l i n v e s t i g a t i o n at OU No, 2 and
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conducted a removal a c t i on of contaminated s o i l s and a d e m o l i t i o n
of a p p r o x i m a t e l y 167 b u i l d i n g s l o c a t e d at the s ou thwe s t p o r t i o n
of OU No. 2. The AOC s p e c i f i e d that DMA p e r f o r m the removal and
d e m o l i t i o n a c t i v i t i e s in the same manner and in accordance w i th
t h e A c t i o n Memoranda f or EPA's removal act ion in OU No. 1 .
Concurrent w i th D H A ' s a c t i v i t i e s , E P A p e r f o r m e d human h e a l t h a n d
e c o l o g i c a l r i sk a s s e s s m e n t s . Based on the c o m p l e t i o n of the
removal and d e m o l i t i o n a c t i v i t i e s and on the r e s u l t s of the
remedial i n v e s t i g a t i o n and ri sk a s s e s s m e n t s for OU No. 2, on May
9, 1 9 9 5 , EPA issued a remedial a c t i o n ROD for OU No. 2. The ROD
f o r O U N o . 2 s e t f o r t h E P A ' s f i n d i n g that n o f u r t h e r C E R C L A
r e s p o n s e a c t i o n is nece s sary at OU No. 2 to p r o t e c t human h e a l t h
and the environment.

14. EPA is in the p ro c e s s of f i n a l i z i n g the remedial
i n v e s t i g a t i o n , f e a s i b i l i t y s t u d y and human and e c o l o g i c a l r i sk
as s e s sment r e p o r t s f o r OU No. 3 .

15. On December 22, 1 9 9 4 , EPA s igned an A c t i o n Memorandum for
the conduc t of a non- t ime c r i t i c a l removal a c t i o n at OU N o s . 4
and 5. EPA based its d e c i s i o n on an E n g i n e e r i n g ' E v a l u a t i o n / C o s t
A n a l y s i s Repor t that was i s sued for p u b l i c n o t i c e and comment on
S e p t e m b e r 16, 1994. EPA conduc t ed the removal a c t i o n at OU N o s .
4 and 5 f r o m May 1995 t o J u l y 1 9 9 5 . The a c t i on c o n s i s t e d o f
removal of 600 drums of was t e m a t e r i a l , 90 debr i s p i l e s , and 60
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l abora t ory containers pre s ent i n s i d e and o u t s i d e of the
s t ru c tur e s and b u i l d i n g s at OU N o s . 4 and 5.

16. On May 10, 1 9 9 5 , EPA issued for p u b l i c comment a Propo s ed
P l a n f o r O U N o . 4 s e t t i n g f o r t h E P A ' s recommendat ion f o r remedial
action at OU No. 4, the former sme l t e r f a c i l i t y . A f t e r review
and re sponse to p u b l i c comment s , on F e b r u a r y 28, 1 9 9 6 , EPA issued
a R O D f o r O U N o . 4 s e t t i n g f o r t h E P A ' s remedial a c t i on d e c i s i o n
f o r t h e O U N o . 4 . E P A ' s s e l e c t e d remedial a c t i on f o r O U N o . 4
c o n s i s t s g e n e r a l l y o f d e m o l i t i o n a n d d e c o n t a m i n a t i o n o f a l l
b u i l d i n g s , s t r u c t u r e s , and pavement s c u r r e n t l y l o c a t e d on OU No.
4 , a p p r o p r i a t e d i s p o s a l o f t h e d e m o l i t i o n d e b r i s , excavat ion o f
up to two f e e t of s o i l s in the unpaved area and one f o o t under
the paved area c o n t a m i n a t e d in excess of c l e a n u p a c t i on l e v e l s ,
and b a c k f i l l i n g excavated areas o f the s i t e w i th two f e e t o f
c l ean s o i l .

17. On J u n e 18, 1 9 9 6 , EPA i s sued for p u b l i c comment a
P r o p o s e d P l a n f o r O U N o . 5 s e t t i n g f o r t h E P A ' s r e c ommenda t i on f o r
remedial a c t i o n at OU No. 5. EPA is c u r r e n t l y reviewing and
p r e p a r i n g r e s p o n s e s to p u b l i c comments r e c e iv ed , and w i l l soon
issue a R O D f o r O U N o . 5 s e t t i n g f o r t h E P A ' s remedial a c t i on f o r
d e c i s i o n f or OU No. 5 .

1 8 . E P A h a s p r e p a r e d A d m i n i s t r a t i v e Records f o r t h e f i n a l
d e c i s i o n s i s sued f o r t h e S i t e . I n a d d i t i o n , E P A i s m a i n t a i n i n g
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A d m i n i s t r a t i v e Record F i l e s ( d r a f t A d m i n i s t r a t i v e R e c o r d s ) f o r
OUs for which no f i n a l de c i s i on has been i s sued.

19. EPA has documented that it has paid Past Response C o s t s
at or in connection wi th the RSR S i t e in the t o t a l amount of
$ 2 2 , 2 6 7 , 1 2 8 through S e p t e m b e r 30 , 1995.

20. Based on the i n f o r m a t i o n p r e s e n t l y ava i lab l e to E P A , EPA
believes that the W o r k w i l l be p r o p e r l y and p r o m p t l y conduc t ed by
th e S e t t l i n g D e f e n d a n t s i f conducted in accordance wi th th e
requirements of t h i s Consent Decree and i t s a p p e n d i c e s .

2 1 . S o l e l y f o r t h e p u r p o s e s o f S e c t i o n 1 1 3 ( j ) o f C E R C L A , 4 2
U . S . C . § 9 6 1 3 ( j ) , t h e Remedial A c t i o n s e l e c t e d b y t h e R O D a n d t h e
W o r k t o b e p e r f o r m e d by th e S e t t l i n g D e f e n d a n t s s h a l l c o n s t i t u t e
a r e spons e a c t i o n taken or ordered by the P r e s i d e n t .

22. The P a r t i e s r e c o g n i z e , and the Court by e n t e r i n g t h i s
Consen t Decree f i n d s , tha t t h i s C o n s e n t Decree ha s been
n e g o t i a t e d by the P a r t i e s in good f a i t h and i m p l e m e n t a t i o n o f
t h i s C o n s e n t Decree w i l l e x p e d i t e t h e c l e a n u p o f t h e S i t e a n d
w i l l avoid p r o l o n g e d and c o m p l i c a t e d l i t i g a t i o n bei tween th e
P a r t i e s , and that t h i s Cons en t Decree i s f a i r , r e e i s o n a b l e , and in
t h e p u b l i c i n t e r e s t .

N O W , T H E R E F O R E , i t i s hereby O r d e r e d , A d j u d g e d , a n d Decre ed:
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I I . J U R I S D I C T I O N
23. T h i s Court has j u r i s d i c t i o n over the s u b j e c t mat t er o f

th i s ac t ion pursuant to 28 U . S . C . §§ 1331 and 1345, and 42 U . S . C .
§ § 9 6 0 6 , 9 6 0 7 , a n d 9 6 1 3 ( b ) . T h i s Court a l s o h a s per sonal
j u r i s d i c t i o n over t h e S e t t l i n g D e f e n d a n t s . S o l e l y f o r t h e
p u r p o s e s o f t h i s Consent Decree and the u n d e r l y i n g c o m p l a i n t ,
S e t t l i n g D e f e n d a n t s waive a l l o b j e c t i o n s a n d d e f e n s e s that they
may have to j u r i s d i c t i o n of the Court or to venue in t h i s
D i s t r i c t . S e t t l i n g D e f e n d a n t s sha l l no t c h a l l e n g e th e terms o f
t h i s Consent Decree or th i s C o u r t ' s j u r i s d i c t i o n to enter and
e n f o r c e t h i s Con s en t Decree.

I I I . P A R T I E S BOUND
24. T h i s Cons en t Decree a p p l i e s to and i s b i n d i n g upon the

U n i t e d S t a t e s a n d upon S e t t l i n g D e f e n d a n t s a n d t h e i r succe s sor s
and a s s i g n s . Any change in ownership or c orpora t e s t a t u s of a
S e t t l i n g D e f e n d a n t , i n c l u d i n g , b u t n o t l i m i t e d t o , a n y t r a n s f e r
of a s s e t s or real or p e r s o n a l p r o p e r t y , s h a l l in no way a l t e r
such S e t t l i n g D e f e n d a n t ' s r e s p o n s i b i l i t i e s under t h i s Consent
Decree.

2 5 . S e t t l i n g D e f e n d a n t s s h a l l p r o v i d e a copy o f t h i s C o n s e n t
Decree t o each c o n t r a c t o r hired t o p e r f o r m th e W o r k (a s d e f i n e d
b e l o w ) required by th i s C o n s e n t Decree and to each p er s on
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r e p r e s e n t i n g any S e t t l i n g D e f e n d a n t w i t h r e spe c t t o t h e S i t e o r
the Work and s h a l l c o n d i t i o n al l c o n t r a c t s entered in to hereunder
upon p e r f o r m a n c e o f the W o r k in c o n f o r m i t y w i t h the terms o f t h i s
Consent Decree. S e t t l i n g D e f e n d a n t s o r the ir c on t ra c t o r s s h a l l
provide w r i t t e n not ice of the Consent Decree to all
subcontrac tor s hired to p e r f o r m any p o r t i o n of the W o r k required
by th i s Consent Decree. S e t t l i n g D e f e n d a n t s s h a l l n o n e t h e l e s s b e
r e s p o n s i b l e for ensuring that th e ir c on t ra c t o r s and
s ub con trac t or s p e r f o r m the W o r k c o n t e m p l a t e d herein in accordance
w i t h t h i s Consent Decree. W i t h regard t o t h e a c t i v i t i e s
under taken pursuant to t h i s Cons en t Decree , each c o n t r a c t o r and
s u b c o n t r a c t o r s h a l l be deemed to be in a c o n t r a c t u a l r e l a t i o n s h i p
w i t h t h e S e t t l i n g D e f e n d a n t s w i t h i n t h e meaning o f S e c t i o n
1 0 7 ( b ) ( 3 ) o f C E R C L A , 4 2 U . S . C . § 9 6 0 7 ( b ) ( 3 ) .

I V . D E F I N I T I O N S
26. U n l e s s o t h e r w i s e e x p r e s s l y prov id ed herein, terms used in

t h i s Cons en t Decree which are d e f i n e d in C E R C L A or in r e g u l a t i o n s
p r o m u l g a t e d under C E R C L A s h a l l have the meaning a s s i g n e d to them
in C E R C L A or in such r e g u l a t i o n s . Whenever terms l i s t e d be low
are used in t h i s Cons en t Decree or in the a p p e n d i c e s a t t a c h e d
hereto a n d i n c o r p o r a t e d h er eunder , t h e f o l l o w i n g d e f i n i t i o n s
s h a l l a p p l y :

- 11 -



EPA DISCUSSION DRAFT - March 14 , 1997
F O R S E T T L E M E N T P U R P O S E S O N L Y

" C E R C L A " s h a l l mean the C o m p r e h e n s i v e Environmental R e s p o n s e ,
C o m p e n s a t i o n , a n d L i a b i l i t y A c t o f 1980, a s amended, 4 2 U . S . C .
§§ 9601 et seq.

"Consent Decree" sha l l mean th i s Decree and all a p p e n d i c e s
a t t a c h e d here to ( l i s t e d i n S e c t i o n X X I X ( A p p e n d i c e s ) ) . I n t h e
event of c o n f l i c t between t h i s Decree and any a p p e n d i x , t h i s
Decree s h a l l c o n t r o l .

"Day" s h a l l mean a c a l e n d a r day u n l e s s e x p r e s s l y s t a t e d to be
a working day. " W o r k i n g day" s h a l l mean a day o ther than a
S a t u r d a y , S u n d a y , o r F e d e r a l h o l i d a y . I n c o m p u t i n g a n y p er i od o f
t ime under t h i s Cons en t Decree, where the l a s t day would f a l l on
a S a t u r d a y , S u n d a y , or F e d e r a l h o l i d a y , the p e r i o d s h a l l run
u n t i l th e c l o s e o f bu s ine s s o f th e next working day.

" E P A " s h a l l mean t h e U n i t e d S t a t e s Environmenta l P r o t e c t i o n
A g e n c y and any succe s sor d e p a r t m e n t s or agenc i e s of the U n i t e d
S t a t e s .

" F u t u r e R e s p o n s e C o s t s " s h a l l mean a l l c o s t s , i n c l u d i n g , b u t
no t l i m i t e d t o , d i r e c t and i n d i r e c t c o s t s , and i n c l u d i n g " F u t u r e
C o n s e n t Decree C o s t s for OU 4" as d e f i n e d b e l o w , that the U n i t e d
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S t a t e s incurs in connec t ion w i t h the RSR S i t e on or a f t e r the
d a t e that t h i s Consent Decree i s l o d g e d .

" F u t u r e Consent Decree C o s t s for OU 4" s h a l l mean all c o s t s ,
direc t and i n d i r e c t , i n c l u d i n g , but not l i m i t e d ro, c o s t s that
the U n i t e d S t a t e s incurs in reviewing or d e v e l o p i n g p l a n s ,
r e p o r t s and other i t ems pursuant to t h i s Consent Decree,
v e r i f y i n g the W o r k , or o therwi s e i m p l e m e n t i n g , over s e e ing, or
e n f o r c i n g t h i s Consent Decree, i n c l u d i n g , bu t no t l i m i t e d t o ,
p a y r o l l c o s t s , c o n t r a c t o r c o s t s , travel c o s t s , labora tory c o s t s ,
t h e c o s t s incurred pur suant t o S e c t i o n s I X ( A c c e s s ) , i n c l u d i n g ,
but not l i m i t e d to, a t t o r n e y s f e e s and any monies pa id to secure
acce s s , i n c l u d i n g the amount o f j u s t c o m p e n s a t i o n , XV (Emergency
R e s p o n s e ) , a n d P a r a g r a p h 1 0 4 ( W o r k T a k e o v e r ) o f S e c t i o n X X I
( C o v e n a n t s N o t t o S u e b y P l a i n t i f f ) .

" I n t e r e s t " s h a l l mean i n t e r e s t a t t h e rate s p e c i f i e d f o r
i n t e r e s t o n i n v e s t m e n t s o f t h e H a z a r d o u s S u b s t a n c e S u p e r f u n d
e s t a b l i s h e d under S u b c h a p t e r A o f C h a p t e r 98 o f T i t l e 26 o f t h e
U.S. C o d e , c ompounded on October 1 o f each year, in accordance
w i t h 4 2 U . S . C . § 9 6 0 7 ( a ) .
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" N a t i o n a l C o n t i n g e n c y P l a n " or " N C P " s h a l l mean th e N a t i o n a l
O i l a n d H a z a r d o u s S u b s t a n c e s P o l l u t i o n C o n t i n g e n c y P l a n
p r o m u l g a t e d pur suant t o S e c t i o n 1 0 5 o f C E R C L A , 4 2 U . S . C . § 9 6 0 5 ,
c o d i f i e d at 40 C . F . R . Part 300 , and any amendments t h e r e t o .

"Operat ion and Maint enanc e" or "0 & M" s h a l l mean all
a c t i v i t i e s required to main ta in the e f f e c t i v e n e s s o f the Remedial
A c t i o n as required under the O p e r a t i o n and M a i n t e n a n c e P l a n
approved or d e v e l o p e d by EPA pursuant to th i s Consent Decree and
t h e S t a t e m e n t o f W o r k ( " S O W " ) .

" P a r a g r a p h " s h a l l mean a p o r t i o n o f t h i s Cons en t Decree
i d e n t i f i e d by an arabic numeral.

" P a r t i e s " s h a l l mean t h e U n i t e d S t a t e s a n d t h e S e t t l i n g
D e f e n d a n t s .

" P a s t R e s p o n s e C o s t s " s h a l l mean a l l c o s t s , i n c l u d i n g , bu t no t
l i m i t e d t o , d i r e c t a n d i n d i r e c t c o s t s , that t h e U n i t e d S t a t e s
p a i d at or in c onnec t i on w i t h the RSR S i t e up to the d a t e that
t h i s Cons en t Decree i s l o d g e d , p l u s I n t e r e s t on a l l such c o s t s
which h a s accrued pur suant t o 4 2 U . S . C . § 9 6 0 7 ( a ) t h r o u g h such
d a t e .
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" P e r f o r m a n c e S t a n d a r d s " s h a l l mean the c l e a n u p s t a n d a r d s or
other measures o f achievement o f the g o a l s o f the Remedial
A c t i o n , s e t f o r t h in S e c t i o n VII o f th e ROD for OU No. 4 , th e
Remedial D e s i g n , a n d S e c t i o n I . A . o f t h e S O W , which i s a t t a c h e d
as A p p e n d i x B.

" P l a i n t i f f " s h a l l mean t h e U n i t e d S t a t e s .

" R C R A " s h a l l mean the S o l i d W a s t e D i s p o s a l Act , a s amended, 42
U . S . C . §§ 6901 e t seq. ( a l s o known as the Resource C o n s e r v a t i o n
a n d Recovery A c t ) .

"Record of Deci s ion" or "ROD" s h a l l mean an EPA Record of
D e c i s i o n r e l a t i n g to a p a r t i c u l a r OU at the S i t e and all
a t t a c h m e n t s t h e r e t o . The ROD for OU No. 4 i s a t t a c h e d as
A p p e n d i x A .

"Remedial A c t i o n " s h a l l mean tho s e a c t i v i t i e s , e x c ep t f o r
O p e r a t i o n and M a i n t e n a n c e , to be u n d e r t a k e n by the S e t t l i n g
D e f e n d a n t s to i m p l e m e n t the ROD for OU No. 4, in accordance w i th
the SOW, the Remedial D e s i g n , and the Remedial A c t i o n W o r k P l a n
and o ther p l a n s a p p r o v e d by EPA.
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"Remedial A c t i o n W o r k P l a n " s h a l l mean the document d e v e l o p e d
pursuant to P a r a g r a p h 32 of t h i s Consent Decree and approved by
EPA, and any amendments t h e r e t o .

"Remedial Design" sha l l mean the f i n a l p l a n s and
s p e c i f i c a t i o n s f or th e Remedial A c t i o n f or OU No. 4 d e v e l o p e d by
EPA and a t t a c h e d here to as A p p e n d i x E.

" S e c t i o n " s h a l l mean a p o r t i o n of t h i s Consent Decree
i d e n t i f i e d by a roman numeral.

" S e t t l i n g D e f e n d a n t s " s h a l l mean tho s e P a r t i e s i d e n t i f i e d i n
A p p e n d i x D .

" S i t e " s h a l l mean t h e R S R C o r p o r a t i o n S u p e r f u n d S i t e ,
e n c o m p a s s i n g a p p r o x i m a t e l y 13.6 square m i l e s , l o c a t e d in west
D a l l a s , D a l l a s C o u n t y , T e x a s , a n d d e p i c t e d g e n e r a l l y o n t h e m a p
a t t a c h e d a s A p p e n d i x C .

" S t a t e " s h a l l mean t h e S t a t e o f T e x a s .

" S t a t e m e n t o f W o r k " o r " S O W " s h a l l mean th e s t c t t e m e n t o f work
f o r i m p l e m e n t a t i o n o f t h e R e m e d i a l A c t i o n a n d O p e r a t i o n a n d
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Maint enanc e at OU No. 4, as set f o r t h in A p p e n d i x B to t h i s
Consent Decree and any m o d i f i c a t i o n s made in accordance w i t h t h i s
Consent Decree.

" S u p e r v i s i n g C o n t r a c t o r " s h a l l mean the p r i n c i p a l c on trac t or
re tained by the S e t t l i n g D e f e n d a n t s to supervi s e and d ir e c t the
i m p l e m e n t a t i o n o f the W o r k under t h i s Consent Decree.

" T N R C C " s h a l l mean t h e T e x a s N a t u r a l Resources C o n s e r v a t i o n
C o m m i s s i o n , i t s p r e d e c e s s o r agency, t h e T e x a s W a t e r C o m m i s s i o n ,
and any succes sor d e p a r t m e n t s or agenc i e s of the S t a t e .

" U n i t e d S t a t e s " s h a l l mean t h e U n i t e d S t a t e s o f A m e r i c a .

" W a s t e M a t e r i a l " s h a l l mean ( 1 ) a n y "hazardou s subs tance"
under S e c t i o n 1 0 1 ( 1 4 ) o f C E R C L A , 4 2 U . S . C . § 9 6 0 1 ( 1 4 ) ; ( 2 ) a n y
p o l l u t a n t o r c on taminant under S e c t i o n 1 0 1 ( 3 3 ) o f C E R C L A , 4 2
U . S . C . § 9 6 0 1 ( 3 3 ) ; a n d ( 3 ) a n y " s o l i d waste" under S e c t i o n
1 0 0 4 ( 2 7 ) o f R C R A , 4 2 U . S . C . § 6 9 0 3 ( 2 7 ) .

"Work" s h a l l mean a l l a c t i v i t i e s S e t t l i n g D e f e n d a n t s a r e
required t o p e r f o r m under t h i s C o n s e n t Decre e , e x c ep t t ho s e
required b y S e c t i o n X X V ( R e t e n t i o n o f R e c o r d s ) .
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V . G E N E R A L P R O V I S I O N S
27 . O b j e c t i v e s o f t h e P a r t i e s
The o b j e c t i v e s o f th e P a r t i e s in en t e r ing into t h i s Consent

Decree are to p r o t e c t p u b l i c h e a l t h or w e l f a r e or the environment
at the S i t e by the i m p l e m e n t a t i o n of re sponse act ions at the S i t e
by the S e t t l i n g D e f e n d a n t s , t o reimburse r e spons e c o s t s o f the
P l a i n t i f f , a n d t o re so lve t h e c l a ims o f P l a i n t i f f agains t
S e t t l i n g D e f e n d a n t s a s p r o v i d e d in t h i s Consent Decree.

2 8 . C o m m i t m e n t s b y S e t t l i n g D e f e n d a n t s
a . S e t t l i n g D e f e n d a n t s s h a l l f i n a n c e a n d p e r f o r m t h e

W o r k in accordance w i th t h i s Cons en t Decree , the ROD for OU No.
4, the S O W , and a l l work p l a n s and o ther p l a n s , s t a n d a r d s ,
s p e c i f i c a t i o n s , and s c h e d u l e s set f o r t h herein or d e v e l o p e d by
S e t t l i n g D e f e n d a n t s and a p p r o v e d by EPA pur suant t o t h i s Cons en t
Decree. S e t t l i n g D e f e n d a n t s s h a l l a l s o reimburse t h e U n i t e d
S t a t e s f o r F u t u r e R e s p o n s e C o s t s a s p r o v i d e d i n t h i s Consent
Decree.

b . T h e o b l i g a t i o n s o f S e t t l i n g D e f e n d a n t s ; t o f i n a n c e a n d
p e r f o r m the W o r k and to pay amounts owed the U n i t e ; d S t a t e s under
t h i s Cons en t Decree are j o i n t and s everal . In the: event of the
in so lvency or o ther f a i l u r e of any one or more S e t t l i n g
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D e f e n d a n t s t o i m p l e m e n t th e requirements o f t h i s Consent Decree,
t h e remaining S e t t l i n g D e f e n d a n t s s h a l l c o m p l e t e a l l such
requirement s .

2 9 . C o m p l i a n c e W i t h A p p l i c a b l e L a w
All a c t i v i t i e s undertaken by S e t t l i n g D e f e n d a n t s pursuant t o

t h i s Cons en t Decree sha l l be p e r f o r m e d in accordamce wi th the
requirements o f a l l a p p l i c a b l e f e d e r a l and s t a t e laws and
r e g u l a t i o n s . S e t t l i n g D e f e n d a n t s must a l s o c o m p l y w i t h a l l
a p p l i c a b l e or relevant and a p p r o p r i a t e requirements of al l
f e d e r a l and s t a t e environmental laws as set f o r t h in the ROD for
OU No. 4 and the S O W . The a c t i v i t i e s c onduc t ed pursuant to t h i s
Consent Decree, if approved by E P A , s h a l l be considered to be
c on s i s t en t wi th t h e N C P .

30. P e r m i t s
a . A s p r o v i d e d i n S e c t i o n 1 2 1 ( e ) o f C E R C L A , 4 2 U . S . C . §

9 6 2 1 ( e ) , a n d S e c t i o n 3 0 0 . 4 0 0 ( e ) o f t h e N C P , n o p e rmi t s h a l l b e
required f o r a n y p o r t i o n o f t h e W o r k c o n d u c t e d e n t i r e l y on- s i t e
( i . e . , w i t h i n the areal e x t en t o f c o n t a m i n a t i o n or in very c l o s e

p r o x i m i t y t o th e c o n t a m i n a t i o n and nece s sary f or i m p l e m e n t a t i o n
o f t h e W o r k ) . W h e r e any p o r t i o n o f th e W o r k that i s no t o n - s i t e
requires a f e d e r a l or s t a t e permi t or a p p r o v a l , S e t t l i n g
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D e f e n d a n t s s h a l l submit t i m e l y and c o m p l e t e a p p l i c a t i o n s and take
all other ac t ions necessary to obtain all such p e r m i t s or
a p p r o v a l s .

b . The S e t t l i n g D e f e n d a n t s may seek r e l i e f under the
prov i s i on s o f S e c t i o n X V I I I ( F o r c e M a j e u r e ) o f t h i s Consent
Decree for any d e l a y in the p e r f o r m a n c e of the Work r e s u l t i n g
f r o m a f a i l u r e to o b t a i n , or a d e l a y in o b t a i n i n g , any permi t
required f or t h e W o r k .

c. T h i s Consent Decree is n o t , and s h a l l not be
cons trued to be, a permi t i s sued pursuant to any f e d e r a l or s t a t e
s t a t u t e or r e g u l a t i o n .

V I . P E R F O R M A N C E O F T H E WORK B Y S E T T L I N G D E F E N D A N T S
3 1 . S e l e c t i o n o f S u p e r v i s i n g C o n t r a c t o r .

a . All a s p e c t s o f t h e W o r k t o b e p e r f o r m e d by S e t t l i n g
D e f e n d a n t s pur suant t o S e c t i o n s V I ( P e r f o r m a n c e o f t h e W o r k b y
S e t t l i n g D e f e n d a n t s ) , V I I I ( Q u a l i t y A s s u r a n c e , S a m p l i n g , a n d Data
A n a l y s i s ) , a n d X V ( E m e r g e n c y R e s p o n s e ) o f t h i s C o n s e n t Decree
s h a l l be under the d i r e c t i o n and s u p e r v i s i o n of the S u p e r v i s i n g
C o n t r a c t o r , the s e l e c t i o n o f which s h a l l b e s u b j e c t t o
d i s a p p r o v a l b y E P A . W i t h i n 1 0 days a f t e r t h e l o d g i n g o f t h i s
C o n s e n t Decre e , S e t t l i n g D e f e n d a n t s s h a l l n o t i f y E P A i n w r i t i n g
o f t h e name, t i t l e , and q u a l i f i c a t i o n s o f any c o n t r a c t o r p r o p o s e d
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to be the S u p e r v i s i n g C o n t r a c t o r . EPA w i l l i s sue a n o t i c e of
d i s a p p r o v a l or an a u t h o r i z a t i o n to pro c e ed . If a.t any t ime
t h e r e a f t e r , S e t t l i n g D e f e n d a n t s p r o p o s e t o change a S u p e r v i s i n g
C o n t r a c t o r , S e t t l i n g D e f e n d a n t s s h a l l give such no t i c e t o EPA and
must o b ta in an a u t h o r i z a t i o n to proceed f r o m EPA b e f o r e the new
S u p e r v i s i n g C o n t r a c t o r p e r f o r m s , d i r e c t s , or superv i s e s any W o r k
under th i s Consent Decree.

b . I f E P A d i s a p p r o v e s a p r o p o s e d S u p e r v i s i n g C o n t r a c t o r ,
E P A w i l l n o t i f y S e t t l i n g D e f e n d a n t s i n w r i t i n g . S e t t l i n g
D e f e n d a n t s s h a l l submit t o EPA a l i s t o f c o n t r a c t o r s , i n c l u d i n g
the q u a l i f i c a t i o n s of each c o n t r a c t o r , that would be a c c e p t a b l e
t o them w i t h i n 3 0 days o f r e c e i p t o f E P A ' s d i s a p p r o v a l o f t h e
c o n t r a c t o r p r e v i o u s l y p r o p o s e d . E P A w i l l p r o v i d e w r i t t e n n o t i c e
of the names of any c o n t r a c t o r ( s ) that it d i s a p p r o v e s and an
a u t h o r i z a t i o n to proceed w i t h r e sp e c t to any of the other
c o n t r a c t o r s . S e t t l i n g D e f e n d a n t s m a y s e l e c t a n y c o n t r a c t o r f r o m
t ha t l i s t tha t i s no t d i s a p p r o v e d and s h a l l n o t i f y EPA o f th e
name o f t h e c o n t r a c t o r s e l e c t e d w i t h i n 2 1 days o f E P A ' s
a u t h o r i z a t i o n to proc e ed .

c . I f E P A f a i l s t o p r o v i d e w r i t t e n n o t i c e o f i t s
a u t h o r i z a t i o n to proc e ed or d i s a p p r o v a l as p r o v i d e d in t h i s
P a r a g r a p h a n d t h i s f a i l u r e p r e v e n t s t h e S e t t l i n g D e f e n d a n t s f r o m
m e e t i n g one or more d e a d l i n e s in a p l a n approved by the EPA
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pursuant to th i s Consent Decree, S e t t l i n g D e f e n d a n t s may seek
r e l i e f under t h e prov i s i on s o f S e c t i o n X V I I I ( F o r c e M a j e u r a )
h e r e o f .

3 2 . Remedial A c t i o n .
a . W i t h i n 2 0 days a f t e r E P A ' s i s suance o f a n

a u t h o r i z a t i o n t o proceed pursuant t o Paragraph 31 , S e t t l i n g
D e f e n d a n t s s h a l l submit to EPA and the S t a t e a work p l a n for the
p e r f o r m a n c e o f the Remedial A c t i o n a t the S i t e ("Remedia l A c t i o n
Work P l a n " ) . T h e Remedial A c t i o n Work P l a n shal l provide f o r
c o n s t r u c t i o n and i m p l e m e n t a t i o n of the remedy set f o r t h in the
ROD for OU No. 4 and achievement of the P e r f o r m a n c e S t a n d a r d s , in
accordance w i t h t h i s C o n s e n t Decre e , the ROD for OU No. 4, the
S O W , a n d t h e Remedia l D e s i g n p l a n s a n d s p e c i f i c a t i o n s d e v e l o p e d
b y E P A . U p o n i t s a p p r o v a l b y E P A , t h e Remed ia l A c t i o n W o r k P l a n
s h a l l be i n c o r p o r a t e d in to and become e n f o r c e a b l e : under th i s
Cons en t Decree. At the same t ime as they submit the Remedia l
A c t i o n W o r k P l a n , S e t t l i n g D e f e n d a n t s s h a l l submit t o E P A a
H e a l t h a n d S a f e t y P l a n f o r f i e l d a c t i v i t i e s required b y t h e
Remedia l A c t i o n W o r k P l a n which c o n f o r m s t o t h e a p p l i c a b l e
O c c u p a t i o n a l S a f e t y a n d H e a l t h A d m i n i s t r a t i o n a n d E P A
requirement s i n c l u d i n g , b u t n o t l i m i t e d t o , 2 9 C . F . R . § 1 9 1 0 . 1 2 0 .

b. The Remedial A c t i o n W o r k P l a n sha l l i n c l u d e , but not
b e l i m i t e d t o , t h e f o l l o w i n g : ( 1 ) t h e s c h e d u l e ::or c o m p l e t i o n o f
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t h e Remedial A c t i o n ; ( 2 ) method f o r s e l e c t i o n o f t h e Remedial
A c t i o n C o n t r a c t o r ; ( 3 ) m e t h o d s f o r s a t i s f y i n g p e r m i t t i n g
requirement s; ( 4 ) t e n t a t i v e f o r m u l a t i o n o f t h e Remedial A c t i o n
team; ( 5 ) a s c h e d u l e f o r d e v e l o p i n g a n d s u b m i t t i n g other required
Remedial A c t i o n p l a n s a s described in S e c t i o n IV o f th e S O W ; (6)
a p l a n for p r o v i d i n g a s t u d e n t wage s t i p e n d for up to 30
i n d i v i d u a l s f r o m W e s t D a l l a s s e l e c t e d t o receive t r a i n i n g under a
worker t r a i n i n g p i l o t p r o j e c t f o r t h e R S R C o r p o r a t i o n S u p e r f u n d
S i t e ; ( 7 ) a p l a n t o assure that S e t t l i n g D e f e n d a n t s a n d th e i r
contrac tor s prov id e r e s i d e n t s o f W e s t D a l l a s , i n c l u d i n g , bu t no t
l i m i t e d to, per sons who received t r a i n i n g under a worker t r a i n i n g
p i l o t p r o j e c t f o r t h e R S R S i t e , t h e o p p o r t u n i t y t o a p p l y f o r a n d
be c on s id er ed for c o n t r a c t s or e m p l o y m e n t as workers on t h i s
remedial a c t i o n p r o j e c t ; and (8) a p l a n t o p r o v i d e a grant in th e
amount of $ 5 0 , 0 0 0 to be used by r e p r e s e n t a t i v e s of the air
d e p o s i t i o n area f o r t h e p u r p o s e o f o b t a i n i n g t e chni ca l a s s i s t a n c e
f or th e r e s i d e n t s o f th e a i r d e p o s i t i o n area d u r i n g th e r emed ia l
a c t i o n .

c . U p o n a p p r o v a l o f the Remed ia l A c t i o n W o r k P l a n by
E P A , S e t t l i n g D e f e n d a n t s s h a l l i m p l e m e n t t h e a c t i v i t i e s required
under t h e Remedia l A c t i o n W o r k P l a n . T h e S e t t l i n g D e f e n d a n t s
s h a l l submit t o E P A a l l p l a n s , s u b m i t t a l s , o r o ther d e l i v e r a b l e s
required under th e a p p r o v e d R e m e d i a l A c t i o n W o r k P l a n in
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accordance w i t h the approved s c h e d u l e for review and approval
pursuant t o S e c t i o n X I ( E P A A p p r o v a l o f P l a n s a n d Other
S u b m i s s i o n s ) . U n l e s s o th erwi s e d i r e c t e d b y E P A , S e t t l i n g
D e f e n d a n t s s h a l l no t commence p h y s i c a l Remedia l A c t i o n a c t i v i t i e s
at th e S i t e pr i or t o approva l o f th e Remedial A c t i o n Work P l a n .

3 3 . T h e S e t t l i n g D e f e n d a n t s s h a l l continue t o i m p l e m e n t t h e
Remedial A c t i o n u n t i l the P e r f o r m a n c e S t a n d a r d s are achieved and
for so l o n g t h e r e a f t e r as is o therwi s e required under th i s
Consent Decree.

34. M o d i f i c a t i o n of the SOW or R e l a t e d Work P l a n s .
a . I f E P A d e t e r m i n e s that m o d i f i c a t i o n t o t h e work

s p e c i f i e d in the SOW a n d / o r in work p l a n s d e v e l o p e d pursuant to
the SOW is nece s sary to achieve and m a i n t a i n the P e r f o r m a n c e
S t a n d a r d s or to carry out and m a i n t a i n the e f f e c t i v e n e s s of the
remedy set f o r t h in the ROD, EPA may require that: such
m o d i f i c a t i o n be i n c o r p o r a t e d in the SOW a n d / o r such work p l a n s .
P r o v i d e d , however, tha t a m o d i f i c a t i o n may on ly be required
pur suan t to t h i s P a r a g r a p h to the ex t ent that i t i s c o n s i s t e n t
w i t h the s c op e of the remedy s e l e c t e d in the ROD.

b. For the p u r p o s e s o f t h i s P a r a g r a p h and P a r a g r a p h 69
( C o m p l e t i o n o f t h e W o r k ) o f S e c t i o n X I V ( C e r t i f i c a t i o n o f

C o m p l e t i o n ) o n l y , the " s c op e o f the remedy s e l e c t e d in the ROD"
i s : th e r emoval , t r e a t m e n t , and d i s p o s a l o f r e s i d u a l m a t e r i a l

- 24 -



EPA DISCUSSION DRAFT - March 14, 1997
F O R S E T T L E M E N T P U R P O S E S O N L Y
( d u s t and d e b r i s ) ; removal and d i s p o s a l o f a s b e s t o s m a t e r i a l s ;

d e m o l i t i o n and removal o f th e b u i l d i n g s , s t r u c t u r e s , e q u i p m e n t ,
s m e l t e r s t a ck and pavement f o u n d a t i o n s , i n c l u d i n g a s s o c i a t e d
f l o o r drains and sumps; and s a m p l i n g , c l a s s i f i c a t i o n ,
de contaminat ion (where p o s s i b l e ) , and d i s p o s a l o f d e m o l i t i o n
debr i s ; excavation of up to 1 f o o t of soil beneath the pavement
f o u n d a t i o n s that exceeds remedial g o a l s ; excavation of up to 2
f e e t of soil in the nor thea s t unpaved area that exceeds remedial
g o a l s ; d i s p o s a l o f s o i l s ; a n d c a p p i n g a n d / o r b a c k f i l l i n g t h e
areal ex t ent of OU No. 4 w i t h c l ean s o i l .

c . I f S e t t l i n g D e f e n d a n t s o b j e c t t o a n y m o d i f i c a t i o n
d e t e r m i n e d by EPA to be nece s sary pur suant to t h i s P a r a g r a p h ,
they m a y seek d i s p u t e r e s o l u t i o n pur suant t o S e c t i o n X I X ( D i s p u t e
R e s o l u t i o n ) , P a r a g r a p h 8 5 ( r e c o r d r e v i e w ) . T h e S O W a n d / o r
r e l a t e d work p l a n s s h a l l b e m o d i f i e d in accordance w i t h f i n a l
r e s o l u t i o n o f t h e d i s p u t e .

d. S e t t l i n g D e f e n d a n t s s h a l l imp l emen t any work
required by any m o d i f i c a t i o n s in c orpora t ed in the; SOW a n d / o r in
work p l a n s d e v e l o p e d pur suant to the SOW in accordance w i t h t h i s
P a r a g r a p h .

e. N o t h i n g in t h i s P a r a g r a p h s h a l l be c on s t rued to
l i m i t E P A ' s a u t h o r i t y t o require p e r f o r m a n c e o f f u r t h e r r e s p o n s e
a c t i o n s as o t h e r w i s e p r o v i d e d in t h i s C o n s e n t Decree.
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35. S e t t l i n g D e f e n d a n t s a cknowl edge and agree that n o t h i n g in
t h i s Consent Decree, the SOW, the Remedia l D e s i g n , or Remedial
A c t i o n Work P l a n s c o n s t i t u t e s a warranty or r e p r e s e n t a t i o n of any
kind by P l a i n t i f f that c o m p l i a n c e w i t h the work requirements se t
f o r t h in the SOW and the W o r k P l a n s w i l l achieve the P e r f o r m a n c e
S t a n d a r d s .

3 6 . S e t t l i n g D e f e n d a n t s s h a l l , p r i o r t o a n y o f f - S i t e
sh ipment o f W a s t e M a t e r i a l f r o m t h e S i t e t o a n o u t - o f - s t a t e waste
management f a c i l i t y , p r o v i d e w r i t t e n n o t i f i c a t i o n t o t h e
a p p r o p r i a t e s t a t e environmental o f f i c i a l i n t h e rece iv ing
f a c i l i t y ' s s t a t e a n d t o t h e E P A P r o j e c t C o o r d i n a t o r o f such
s h i p m e n t o f W a s t e M a t e r i a l . H o w e v e r , t h i s n o t i f i c a t i o n
requirement s h a l l no t a p p l y t o any o f f - S i t e s h i p m e m t s when the
t o t a l volume of all such s h i p m e n t s w i l l not exceed 10 cubic
yards .

a . The S e t t l i n g D e f e n d a n t s s h a l l i n c l u d e in th e w r i t t e n
n o t i f i c a t i o n t h e f o l l o w i n g i n f o r m a t i o n , where a v a i l a b l e : ( 1 ) t h e
name and l o c a t i o n o f th e f a c i l i t y t o which the W a s t e M a t e r i a l i s
t o b e s h i p p e d ; ( 2 ) t h e t y p e a n d q u a n t i t y o f t h e W a s t e M a t e r i a l t o
b e s h i p p e d ; ( 3 ) t h e e x p e c t e d s c h e d u l e f o r t h e s h i p m e n t o f t h e
W a s t e M a t e r i a l ; a n d ( 4 ) t h e me thod o f t r a n s p o r t a t i o n . T h e
S e t t l i n g D e f e n d a n t s s h a l l n o t i f y t h e s t a t e i n which t h e p l a n n e d
rec e iv ing f a c i l i t y i s l o c a t e d o f m a j o r change s i n t h e s h ipmen t
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p l a n , such as a d e c i s i o n to s h i p the W a s t e M a t e r i a l to another
f a c i l i t y w i t h i n the same s t a t e or to a f a c i l i t y in another s t a t e ,

b . The i d e n t i t y o f th e rece iving f a c i l i t y and s t a t e w i l l
be d e t ermined by the S e t t l i n g D e f e n d a n t s f o l l o w i n g the award o f
t h e contract f o r Remedial A c t i o n c ons truc t i on . T h e S e t t l i n g
D e f e n d a n t s s h a l l p rov id e the i n f o r m a t i o n required by P a r a g r a p h
36.a as soon as p r a c t i c a b l e a f t e r the award of the contract and
b e f o r e t h e W a s t e M a t e r i a l i s a c t u a l l y s h i p p e d .

V I I . REMEDY R E V I E W
3 7 . P e r i o d i c Review. S e t t l i n g D e f e n d a n t s s h a l l conduct a n y

s t u d i e s and i n v e s t i g a t i o n s as reques t ed by EPA in order to permit
EPA to conduct reviews at l e a s t every f i v e years of whether the
Remedia l A c t i o n i s p r o t e c t i v e of human h e a l t h and the environment
a s required by S e c t i o n 1 2 1 ( c ) o f C E R C L A and any a p p l i c a b l e
r e g u l a t i o n s .

3 8 . E P A S e l e c t i o n o f F u r t h e r R e s p o n s e A c t i o n s . I f E P A
d e t e r m i n e s , at any t i m e , tha t the R e m e d i a l A c t i o n is not
p r o t e c t i v e of human h e a l t h and the environment , EPA may s e l e c t
f u r t h e r re sponse a c t i on s f or th e S i t e in accordance wi th th e
requirement s o f C E R C L A a n d t h e N C P .

3 9 . O p p o r t u n i t y T o C o m m e n t . S e t t l i n g D e f e n d a n t s and , i f
required b y S e c t i o n s 1 1 3 ( k ) ( 2 ) o r 1 1 7 o f C E R C L A , t h e p u b l i c w i l l
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be prov ided w i th an o p p o r t u n i t y to comment on any f u r t h e r
re sponse a c t i on s p r o p o s e d by EPA as a r e su l t of the review
c onduc t ed pur suant t o S e c t i o n 1 2 1 ( c ) o f C E R C L A and t o submit
w r i t t e n comments for the record during the comment p e r i o d .

4 0 . S e t t l i n g D e f e n d a n t s ' O b l i g a t i o n T o 1 P e r f o r m F u r t h e r
Respons e A c t i o n s . I f E P A s e l e c t s f u r t h e r r e sponse a c t i on s f o r
t h e S i t e , t h e S e t t l i n g D e f e n d a n t s s h a l l under take such f u r t h e r
re spons e a c t i on s to the ex tent that the reopener c o n d i t i o n s in
P a r a g r a p h 100 or P a r a g r a p h 101 ( U n i t e d S t a t e s ' r e s ervat ions o f
l i a b i l i t y based on unknown c o n d i t i o n s or new i n f o r m a t i o n ) are
s a t i s f i e d . S e t t l i n g D e f e n d a n t s m a y invoke t h e p r o c e d u r e s s e t
f o r t h i n S e c t i o n X I X ( D i s p u t e R e s o l u t i o n ) t o d i s p u t e ( 1 ) E P A ' s
d e t e r m i n a t i o n tha t the r eopener c o n d i t i o n s of P a r a g r a p h 100 or
P a r a g r a p h 1 0 1 o f S e c t i o n X X I ( C o v e n a n t s N o t T o S u e b y P l a i n t i f f )
a r e s a t i s f i e d , ( 2 ) F P A ' s d e t e r m i n a t i o n tha t t h e Remedial A c t i o n
i s no t p r o t e c t i v e o f human h e a l t h and th e env ironment , o r (3)
E P A ' s s e l e c t i o n o f t h e f u r t h e r r e sponse a c t i o n s . D i s p u t e s
p e r t a i n i n g to whe th er the Remed ia l A c t i o n i s p r o t e c t i v e or to
E P A ' s s e l e c t i o n o f f u r t h e r r e s p o n s e a c t i o n s s h a l l b e r e s o lv ed
pur suant to P a r a g r a p h 85 ( r e c o r d r e v i e w ) .

4 1 . S u b m i s s i o n s o f P l a n s . I f S e t t l i n g D e f e n d a n t s a r e
required to p e r f o r m the f u r t h e r r e spons e a c t i on s pursuant to
P a r a g r a p h 40 , th ey s h a l l submit a p l a n f or such work t o EPA for
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approval in accordance w i th the pro c edur e s se t f o r t h in S e c t i o n
V I ( P e r f o r m a n c e o f t h e W o r k b y S e t t l i n g D e f e n d a n t s ) a n d s h a l l
i m p l e m e n t the p l a n approved by EPA in accordance wi th the
prov i s i on s o f t h i s Decree.

V I I I . Q U A L I T Y A S S U R A N C E , S A M P L I N G , a n d D A T A A N A L Y S I S
4 2 . S e t t l i n g D e f e n d a n t s s h a l l u s e q u a l i t y as surance, q u a l i t y

c o n t r o l , and chain of cu s t ody procedures for all c ompl iance and
m o n i t o r i n g s a m p l e s in accordance w i t h " E P A Requirements f or
Q u a l i t y Assuranc e P r o j e c t P l a n s f o r Environmental Data
O p e r a t i o n , " ( E P A Q A / R 5 ; " P r e p a r i n g P e r f e c t P r o j e c t P l a n s , "
( E P A / 6 0 0 / 9 - 8 8 / 0 8 7 ) , a n d subsequent amendments t o such g u i d e l i n e s

upon n o t i f i c a t i o n b y E P A t o S e t t l i n g D e f e n d a n t s o f such
amendment. Amended g u i d e l i n e s s h a l l a p p l y o n l y t o p r o c e d u r e s
c o n d u c t e d a f t e r such n o t i f i c a t i o n . P r i o r t o t h e commencement o f
a n y m o n i t o r i n g p r o j e c t under t h i s Cons en t Decree , S e t t l i n g
D e f e n d a n t s s h a l l submit t o E P A f o r a p p r o v a l a Q u a l i t y A s s u r a n c e
P r o j e c t P l a n ( " Q A P P " ) that i s c o n s i s t e n t w i t h t h e S O W , t h e N C P
a n d a p p l i c a b l e guidance document s . I f relevant t o t h e
p r o c e e d i n g , t h e P a r t i e s agree that v a l i d a t e d s a m p l i n g d a t a
g enera t ed in accordance w i t h the Q A P P and review«;d and a p p r o v e d
by EPA s h a l l be a d m i s s i b l e as ev idence , w i t h o u t o b j e c t i o n , in any
p r o c e e d i n g under t h i s Decree. S e t t l i n g D e f e n d a n t s s h a l l ensure
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that E P A ' s personnel a n d i t s a u t h o r i z e d r e p r e s e n t a t i v e s a r e
a l l o w e d access a t r ea sonable t imes to a l l l a b o r a t o r i e s u t i l i z e d
by S e t t l i n g D e f e n d a n t s in i m p l e m e n t i n g t h i s Consent Decree. In
a d d i t i o n . S e t t l i n g D e f e n d a n t s s h a l l ensure that such l a b o r a t o r i e s
s h a l l ana lyze al l s a m p l e s s u b m i t t e d by EPA pursuant to the QAPP
f o r q u a l i t y assurance m o n i t o r i n g . S e t t l i n g D e f e n d a n t s s h a l l
ensure that t h e l a b o r a t o r i e s they u t i l i z e f o r th e a n a l y s i s o f
s a m p l e s taken pursuant t o t h i s Decree p e r f o r m a l l ana ly s e s
a c c o r d i n g to a c c e p t e d EPA m e t h o d s . A c c e p t e d EPA me thod s c ons i s t
of those me thod s which are documented in the " C o n t r a c t Lab
Program S t a t e m e n t o f W o r k f o r I n o r g a n i c A n a l y s i s " a n d t h e
" C o n t r a c t L a b Program S t a t e m e n t o f W o r k f o r Organic A n a l y s i s , "
d a t e d F e b r u a r y 1 9 8 8 , and any amendments made t h e r e t o dur ing the
course o f t h e i m p l e m e n t a t i o n o f t h i s Decree. S e t t l i n g D e f e n d a n t s
s h a l l ensure that a l l l a b o r a t o r i e s they u s e f o r a n a l y s i s o f
s a m p l e s taken pur suant to t h i s C o n s e n t Decree p a r t i c i p a t e in an
E P A o r E P A - e q u i v a l e n t Q A / Q C program. S e t t l i n g D e f e n d a n t s s h a l l
ensure that a l l f i e l d m e t h o d o l o g i e s u t i l i z e d i n c o l l e c t i n g
s a m p l e s f or subsequent a n a l y s i s pur suant t o t h i s Decree w i l l b e
c onduc t ed in accordance w i t h the p r o c e d u r e s se t f o r t h in the QAPP
a p p r o v e d by E P A .

4 3 . U p o n r e q u e s t , t h e S e t t l i n g D e f e n d a n t s s h a l l a l l o w s p l i t
or d u p l i c a t e s a m p l e s to be taken by EPA or its a u t h o r i z e d
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r e p r e s e n t a t i v e s . S e t t l i n g D e f e n d a n t s s h a l l n o t i f y E P A n o t l e s s
than 28 days in advance of any s a m p l e c o l l e c t i o n a c t i v i t y un l e s s
shorter no t i c e i s agreed to by E P A . In a d d i t i o n , EPA s h a l l have
the r ight to take any a d d i t i o n a l s a m p l e s that EPA deems
necessary. U p o n reques t , E P A s h a l l a l l o w t h e S e t t l i n g D e f e n d a n t s
to take s p l i t or d u p l i c a t e s a m p l e s of any s a m p l e s it takes as
part o f t h e P l a i n t i f f ' s ov er s igh t o f t h e S e t t l i n g D e f e n d a n t s '
i m p l e m e n t a t i o n o f t h e W o r k .

44 . S e t t l i n g D e f e n d a n t s s h a l l submit t o EPA three c op i e s o f
t h e r e s u l t s o f a l l s a m p l i n g a n d / o r t e s t s o r o ther d a t a ob tained
or g enera t ed by or on b e h a l f of S e t t l i n g D e f e n d a n t s w i t h r e s p e c t
t o th e S i t e a n d / o r th e i m p l e m e n t a t i o n o f th i s Consent Decree
u n l e s s EPA agrees o t h e r w i s e .

45. N o t w i t h s t a n d i n g any p r o v i s i o n o f t h i s Cons en t Decree, th e
U n i t e d S t a t e s hereby r e t a i n s a l l o f i t s i n f o r m a t i o n g a t h e r i n g a n d
i n s p e c t i o n a u t h o r i t i e s a n d r i g h t s , i n c l u d i n g e n f o r c e m e n t a c t i o n s
r e l a t e d t h e r e t o , under C E R C L A , R C R A , a n d a n y o th er a p p l i c a b l e
s t a t u t e s or r e g u l a t i o n s .

I X . A C C E S S
46 . Commenc ing upon th e d a t e o f l o d g i n g o f t h i s Cons en t

Decree , t h e S e t t l i n g D e f e n d a n t s agree t o p r o v i d e t h e U n i t e d
S t a t e s a n d i t s r e p r e s e n t a t i v e s , i n c l u d i n g E P A a n d i t s
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c o n t r a c t o r s , access at all reasonable t imes to the S i t e and any
other p r o p e r t y to which access i s required for the i m p l e m e n t a t i o n
of t h i s Consent Decree, to the ex tent access to the p r o p e r t y is
c o n t r o l l e d b y S e t t l i n g D e f e n d a n t s , f o r t h e p u r p o s e s o f c o n d u c t i n g
any a c t i v i t y r e l a t e d to t h i s Consent Decree, i n c l u d i n g , but not
l i m i t e d t o :

a. M o n i t o r i n g the W o r k ;
b. V e r i f y i n g any d a t a or i n f o r m a t i o n s u b m i t t e d to the

U n i t e d S t a t e s ;
c . C o n d u c t i n g i n v e s t i g a t i o n s r e l a t i n g to c o n t a m i n a t i o n

at or near the S i t e ;
d . O b t a i n i n g s a m p l e s ;
e . A s s e s s i n g the need for , p l a n n i n g , or i m p l e m e n t i n g

a d d i t i o n a l r e spon s e a c t i o n s at or near the S i t e ;
f . I n s p e c t i n g a n d c o p y i n g r e c o r d s , o p e r a t i n g l o g s ,

c o n t r a c t s , or o ther d o c u m e n t s m a i n t a i n e d or g e n e r a t e d by S e t t l i n g
D e f e n d a n t s o r t h e i r a g e n t s , c o n s i s t e n t w i t h S e c t i o n X X I V ( A c c e s s
t o I n f o r m a t i o n ) ; and

g . A s s e s s i n g S e t t l i n g D e f e n d a n t s ' c o m p l i a n c e w i th th i s
Consen t Decree.

47. To the e x t en t that the S i t e or any o ther p r o p e r t y to
which access i s required f or th e i m p l e m e n t a t i o n o f t h i s Cons en t
Decree is owned or c o n t r o l l e d by p er s on s o ther than S e t t l i n g
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D e f e n d a n t s , S e t t l i n g D e f e n d a n t s s h a l l u s e best e f f o r t s t o secure
f r o m such per sons access f o r S e t t l i n g D e f e n d a n t s , a s we l l a s f o r
the U n i t e d S t a t e s and i t s r e p r e s e n t a t i v e s , i n c l u d i n g , bu t no t
l i m i t e d t o , t h e i r c o n t r a c t o r s , a s necessary t o e f f e c t u a t e t h i s
Consent Decree. For purpo s e s o f thi s Paragraph "best e f f o r t s "
i n c l u d e s the payment of reasonable sums of money in c o n s i d e r a t i o n
of access. If any access required to c o m p l e t e the W o r k i s not
obtained w i t h i n 45 days o f the d a t e o f l o d g i n g o f t h i s Consent
Decree, or w i t h i n 45 days o f the d a t e EPA n o t i f i e s the S e t t l i n g
D e f e n d a n t s in w r i t i n g that a d d i t i o n a l access beyond that
p r e v i o u s l y secured i s nece s sary, S e t t l i n g D e f e n d e m t s s h a l l
p r o m p t l y n o t i f y t h e U n i t e d S t a t e s i n w r i t i n g , arid s h a l l i n c l u d e
in that n o t i f i c a t i o n a summary o f the s t e p s S e t t l i n g D e f e n d a n t s
have taken t o a t t e m p t t o o b ta in access . The U n i t e d S t a t e s may,
a s i t deems a p p r o p r i a t e , a s s i s t S e t t l i n g D e f e n d a n t s in o b t a i n i n g
access. S e t t l i n g D e f e n d a n t s s h a l l reimburse t h e U n i t e d S t a t e s i n
accordance w i t h t h e p r o c e d u r e s i n S e c t i o n X V I (Reimbur s emen t o f
R e s p o n s e C o s t s ) , f o r a l l c o s t s incurred b y t h e U n i t e d S t a t e s i n
o b t a i n i n g acce s s .

48. N o t w i t h s t a n d i n g any p r o v i s i o n o f t h i s C o n s e n t Decree , the
U n i t e d S t a t e s r e ta in s a l l o f i t s access a u t h o r i t i e s and r i g h t s ,
i n c l u d i n g e n f o r c e m e n t a u t h o r i t i e s r e l a t e d t h e r e t o , under C E R C L A ,
R C R A , and any o th er a p p l i c a b l e s t a t u t e or r e g u l a t i o n s .
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X . R E P O R T I N G R E Q U I R E M E N T S
49. In a d d i t i o n to any o ther requirement of t h i s Cons en t

Decree, S e t t l i n g D e f e n d a n t s s h a l l submit t o E P A three c o p i e s o f
w r i t t e n m o n t h l y p r o g r e s s r e p o r t s t h a t : ( a ) de scr ibe t h e ac t i ons
which have been taken toward achieving c o m p l i a n c e w i t h t h i s
Consent Decree d u r i n g the previous m o n t h ; (b) i n c l u d e a summary
o f a l l r e s u l t s o f s a m p l i n g and t e s t s and a l l o ther da ta received
or genera t ed by S e t t l i n g D e f e n d a n t s or t h e i r c o n t r a c t o r s or
agen t s i n t h e previous m o n t h ; ( c ) i d e n t i f y a l l work p l a n s , p l a n s
and other d e l i v e r a b l e s required by t h i s Cons en t Decree c o m p l e t e d
a n d s u b m i t t e d d u r i n g t h e pr ev i ou s m o n t h ; ( d ) d e s c r i b e a l l
a c t i o n s , i n c l u d i n g , bu t no t l i m i t e d t o , d a t a c o l l e c t i o n and
i m p l e m e n t a t i o n o f work p l a n s , which are s c h e d u l e d f or th e next
six weeks and p r o v i d e o ther i n f o r m a t i o n r e l a t i n g ro the p r o g r e s s
o f c o n s t r u c t i o n , i n c l u d i n g , b u t n o t l i m i t e d t o , c r i t i c a l p a t h
d i a g r a m s , G a n t t c h a r t s , a n d Per t c h a r t s ; ( e ) i n c l u d e i n f o r m a t i o n
r e g a r d i n g p e r c e n t a g e o f c o m p l e t i o n , unre so lved d e l a y s encountered
o r a n t i c i p a t e d that m a y a f f e c t t h e f u t u r e s c h e d u l e f o r
i m p l e m e n t a t i o n o f t h e W o r k , a n d a d e s c r i p t i o n o f e f f o r t s made t o
m i t i g a t e tho se d e l a y s o r a n t i c i p a t e d d e l a y s ; ( f ) i n c l u d e a n y
m o d i f i c a t i o n s t o t h e work p l a n s o r o ther s c h e d u l e s that S e t t l i n g
D e f e n d a n t s have p r o p o s e d to EPA or that have beer, a p p r o v e d by
E P A ; a n d ( g ) d e s c r i b e a l l a c t i v i t i e s u n d e r t a k e n i n s u p p o r t o f t h e
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Communi ty R e l a t i o n s P l a n dur ing the previous month and those to
be under taken in the next s ix weeks. S e t t l i n g D e f e n d a n t s s h a l l
submit the s e p r o g r e s s r e p o r t s to EPA and the S t a t e by the t e n t h
day o f every month f o l l o w i n g the l o d g i n g o f t h i s Consent Decree
u n t i l E P A n o t i f i e s t h e S e t t l i n g D e f e n d a n t s pursuant t o Paragraph
69.b o f S e c t i o n X I V ( C e r t i f i c a t i o n o f C o m p l e t i o n ) . . I f requested
b y E P A , S e t t l i n g D e f e n d a n t s s h a l l a l s o p r o v i d e b r i e f i n g s f o r E P A
to d i s c u s s the p r o g r e s s o f the W o r k .

5 0 . T h e S e t t l i n g D e f e n d a n t s s h a l l n o t i f y E P A o f a n y change i n
the s c h e d u l e de s cr ibed in the m o n t h l y progr e s s r epor t for the
p e r f o r m a n c e o f any a c t i v i t y , i n c l u d i n g , bu t no t l i m i t e d t o , d a t a
c o l l e c t i o n and i m p l e m e n t a t i o n of work p l a n s , no l a t e r than seven
days p r i o r t o th e p e r f o r m a n c e o f t h e a c t i v i t y .

51. U p o n the occurrence of any event d u r i n g p e r f o r m a n c e of
t h e W o r k tha t S e t t l i n g D e f e n d a n t s a r e required t o r epor t pur suant
t o S e c t i o n 1 0 3 o f C E R C L A , 4 2 U . S . C . § 9 6 0 3 , o r S e c t i o n 3 0 4 o f t h e
Emergency P l a n n i n g a n d C o m m u n i t y R i g h t - t o - k n o w A c t ( " E P C R A " ) , 4 2
U . S . C . § 11004, S e t t l i n g D e f e n d a n t s s h a l l , w i t h i n 2 4 hours o f t h e
onset o f such event, o r a l l y n o t i f y the EPA P r o j e c t C o o r d i n a t o r or
t h e A l t e r n a t e E P A P r o j e c t C o o r d i n a t o r ( i n t h e event: o f t h e
u n a v a i l a b i l i t y o f th e EPA P r o j e c t C o o r d i n a t o r ) , or , in th e event
that n e i t h e r t h e E P A P r o j e c t C o o r d i n a t o r o r A l t e r n a t e E P A P r o j e c t
C o o r d i n a t o r i s a v a i l a b l e , the R e s p o n s e and P r e v e n t i o n Branch,
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Region 6 , U n i t e d S t a t e s Environmental P r o t e c t i o n A g e n c y . T h e s e
r e p o r t i n g requirements are in a d d i t i o n to the r e p o r t i n g required
by C E R C L A S e c t i o n 103, 42 U . S . C . § 9 6 0 3 , or EPCRA S e c t i o n 304, 42
U . S . C . § 11004.

52. W i t h i n 20 days of the onset of such an eve sn t , S e t t l i n g
D e f e n d a n t s sha l l f u r n i s h to P l a i n t i f f a wr i t t en report, s igned by
t h e S e t t l i n g D e f e n d a n t s ' P r o j e c t C o o r d i n a t o r , s e t t i n g f o r t h t h e
events which occurred and the measures taken , and to be taken, in
response th er e t o . W i t h i n 30 days of the conc lus ion of such an
event, S e t t l i n g D e f e n d a n t s s h a l l submit a report s e t t i n g f o r t h
al l a c t i on s taken in r e s p o n s e t h e r e t o .

5 3 . S e t t l i n g D e f e n d a n t s s h a l l submit three c o p i e s o f a l l
p l a n s , r e p o r t s , and d a t a required by th e S O W , t h e Remedial A c t i o n
W o r k P l a n , or any o ther a p p r o v e d p l a n s to EPA in accordance w i t h
the s c h e d u l e s s e t f o r t h in such p l a n s .

5 4 . A l l r e p o r t s a n d o ther do cumen t s s u b m i t t e d b y S e t t l i n g
D e f e n d a n t s t o E P A ( o t h e r than t h e m o n t h l y p r o g r e s s r e p o r t s
r e f e r r e d t o above) which p u r p o r t t o document S e t t l i n g D e f e n d a n t s '
c o m p l i a n c e w i t h the terms o f t h i s Cons en t Decree s h a l l be s igned
by an au thor iz ed r e p r e s e n t a t i v e of the S e t t l i n g D e f e n d a n t s .
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X I . E P A A P P R O V A L O F P L A N S A N D O T H E R S U B M I S S I O N S
55. A f t e r review of any p l a n , report or o ther i t em which i s

required to be s u b m i t t e d for approva l pursuant to t h i s Consent
Decree , EPA s h a l l : (a) a p p r o v e , in whol e or in p a r t , the
submi s s i on; ( b ) approve t h e submis s ion upon s p e c i f i e d c o n d i t i o n s ;
( c ) m o d i f y t h e submis s ion t o cure t h e d e f i c i e n c i e s ; ( d )

d i s a p p r o v e , in whole or in p a r t , the s ubmi s s i on , d i r e c t i n g that
t h e S e t t l i n g D e f e n d a n t s m o d i f y t h e s ubmi s s i on; o r ( e ) a n y
combinat ion of the above. H o w e v e r , EPA s h a l l not m o d i f y a
submi s s i on w i t h o u t f i r s t p r o v i d i n g S e t t l i n g D e f e n d a n t s a t l e a s t
one no t i c e of d e f i c i e n c y and an o p p o r t u n i t y to cure w i t h i n f i v e
d a y s , e x c ep t where to do so would cause serious d i s r u p t i o n to the
W o r k or where pr ev iou s s u b m i s s i o n ( s ) have been d i s a p p r o v e d due to
m a t e r i a l d e f e c t s and the d e f i c i e n c i e s in the submi s s i on under
c o n s i d e r a t i o n i n d i c a t e a bad f a i t h l a c k o f e f f o r t : t o submit an
a c c e p t a b l e d e l i v e r a b l e .

56. In the event o f a p p r o v a l , a p p r o v a l upon c o n d i t i o n s , or
m o d i f i c a t i o n b y E P A , pur suant t o P a r a g r a p h 5 5 ( a ) , ( b ) , o r ( c ) ,
S e t t l i n g D e f e n d a n t s s h a l l pro c e ed to take any a c t i on required by
the p l a n , r e p o r t , or o ther i t e m , as approved or m o d i f i e d by EPA
s u b j e c t on ly t o t h e i r r i g h t t o invoke th e D i s p u t e R e s o l u t i o n
p r o c e d u r e s s e t f o r t h i n S e c t i o n X I X ( D i s p u t e R e s o l u t i o n ) wi th
r e s p e c t t o the m o d i f i c a t i o n s or c o n d i t i o n s made by EPA. In the
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event that EPA m o d i f i e s the submi s s i on to cure the d e f i c i e n c i e s
pursuant to P a r a g r a p h 55 (c) and the submis s ion has a mater ia l
d e f e c t , EPA re ta in s i t s r i g h t t o seek s t i p u l a t e d p e n a l t i e s , a s
prov id ed i n S e c t i o n X X ( S t i p u l a t e d P e n a l t i e s ) .

57. a. Upon rece ipt of a not i ce of d i s a p p r o v a l pursuant to
Paragraph 5 5 ( d ) , S e t t l i n g D e f e n d a n t s s h a l l , w i t h i n f i v e days o r
such l onger t ime as s p e c i f i e d by EPA in such n o t i c e , correct the
d e f i c i e n c i e s and resubmit the p l a n , r e p o r t , or other i t em for
a p p r o v a l . A n y s t i p u l a t e d p e n a l t i e s a p p l i c a b l e t o t h e s ubmi s s i on ,
as prov id ed in S e c t i o n XX ( S t i p u l a t e d P e n a l t i e s ) , s h a l l accrue
dur ing the f i v e - d a y p e r i o d or o th erwi s e s p e c i f i e d p er i od but
s h a l l not be p a y a b l e u n l e s s the r e submi s s i on is d i s a p p r o v e d or
m o d i f i e d due to a m a t e r i a l d e f e c t as p r o v i d e d in P a r a g r a p h s 58
and 59.

b . N o t w i t h s t a n d i n g the r e c e i p t o f a no t i c e o f d i s a p p r o v a l
pur suant t o P a r a g r a p h 5 5 ( d ) , S e t t l i n g D e f e n d a n t s s h a l l p r o c e e d ,
at the d i r e c t i o n of E P A , to take any a c t i o n required by any non-
d e f i c i e n t p o r t i o n o f t h e s u b m i s s i o n . I m p l e m e n t a t i o n o f a n y non-
d e f i c i e n t p o r t i o n o f a s ubmi s s i on s h a l l n o t r e l i ev e S e t t l i n g
D e f e n d a n t s o f a n y l i a b i l i t y f o r s t i p u l a t e d p e n a l t i e s under
S e c t i o n X X ( S t i p u l a t e d P e n a l t i e s ) .

58. In the event tha t a r e s u b m i t t e d p l a n , r epor t or o ther
i t e m , or p o r t i o n t h e r e o f , i s d i s a p p r o v e d by E P A , EPA may again
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require the S e t t l i n g D e f e n d a n t s t o correct the d e f i c i e n c i e s , in
accordance w i t h the p r e c e d i n g P a r a g r a p h s . EPA a l s o r e ta in s the
r igh t to m o d i f y or d e v e l o p the p l a n , report or other i t em.
S e t t l i n g D e f e n d a n t s s h a l l i m p l e m e n t any such p l a n , r e p o r t , o r
i t em as m o d i f i e d or d e v e l o p e d by EPA, s u b j e c t only to th e ir r ight
t o invoke t h e p ro c edur e s s e t f o r t h i n S e c t i o n X I X ( D i s p u t e
R e s o l u t i o n ) .

59 . If upon r e submi s s i on , a p l a n , r e p o r t , or i t em i s
d i s a p p r o v e d or m o d i f i e d by EPA due to a mat er ia l d e f e c t , S e t t l i n g
D e f e n d a n t s s h a l l be deemed to have f a i l e d to submit such p l a n ,
r e p o r t , o r i t em t i m e l y and a d e q u a t e l y u n l e s s t h e S e t t l i n g
D e f e n d a n t s invoke t h e d i s p u t e r e s o l u t i o n p r o c e d u r e s s e t f o r t h i n
S e c t i o n X I X ( D i s p u t e R e s o l u t i o n ) a n d E P A ' s a c t i on i s overturned
pursuant t o tha t S e c t i o n . T h e p r o v i s i o n s o f S e c t i o n X I X ( D i s p u t e
R e s o l u t i o n ) a n d S e c t i o n X X ( S t i p u l a t e d P e n a l t i e s ) s h a l l govern
the i m p l e m e n t a t i o n of the W o r k and accrual and payment of any
s t i p u l a t e d p e n a l t i e s d u r i n g D i s p u t e R e s o l u t i o n . I f E P A ' s
d i s a p p r o v a l o r m o d i f i c a t i o n i s u p h e l d , s t i p u l a t e d p e n a l t i e s s h a l l
accrue f or such v i o l a t i o n f r o m the d a t e on which the i n i t i a l
s ubmi s s i on was o r i g i n a l l y r e q u i r e d , as p r o v i d e d in S e c t i o n XX
( S t i p u l a t e d P e n a l t i e s ) .

60. All p l a n s , r e p o r t s , and o ther i t e m s required t o b e
s u b m i t t e d t o E P A under t h i s C o n s e n t Decree s h a l l , upon a p p r o v a l
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or m o d i f i c a t i o n by EPA, be e n f o r c e a b l e under t h i s Consent Decree.
In the event EPA approve s or m o d i f i e s a p o r t i o n of a p l a n ,
r e p o r t , or o ther i t em required to be s u b m i t t e d to EPA under th i s
Consent Decree, the approved or m o d i f i e d p o r t i o n s h a l l be
e n f o r c e a b l e under t h i s Consent Decree.

X I I . P R O J E C T C O O R D I N A T O R S
6 1 . W i t h i n 2 0 days o f l o d g i n g t h i s Cons en t Decree , S e t t l i n g

D e f e n d a n t s and EPA w i l l n o t i f y each o ther , in w r i t i n g , of the
name, a d d r e s s , and t e l e p h o n e number of t h e i r r e s p e c t i v e
d e s i g n a t e d P r o j e c t C o o r d i n a t o r s a n d A l t e r n a t e P r o j e c t
C o o r d i n a t o r s . I f a P r o j e c t C o o r d i n a t o r o r A l t e r n a t e P r o j e c t
C o o r d i n a t o r i n i t i a l l y d e s i g n a t e d i s c h a n g e d , t h e i d e n t i t y o f t h e
succe s sor w i l l be given to the o ther P a r t i e s at l e a s t 5 working
days b e f o r e the change occurs , u n l e s s i m p r a c t i c a . b l e , but in no
event l a t e r than the ac tua l day the change i s made. The S e t t l i n g
D e f e n d a n t s ' P r o j e c t C o o r d i n a t o r s h a l l b e s u b j e c t t o d i s a p p r o v a l
by EPA and s h a l l have the t e c h n i c a l e x p e r t i s e s u f f i c i e n t to
a d e q u a t e l y oversee a l l a s p e c t s o f t h e W o r k . T h e S e t t l i n g
D e f e n d a n t s ' P r o j e c t C o o r d i n a t o r s h a l l no t be an a t t o r n e y for any
of th e S e t t l i n g D e f e n d a n t s in t h i s m a t t e r . He or sh e may a s s i g n
o ther r e p r e s e n t a t i v e s , i n c l u d i n g o th er c o n t r a c t o r s , to serve as a
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S i t e r epr e s en ta t iv e f o r overs ight o f p e r f ormance o f d a i l y
o p e r a t i o n s during remedial a c t i v i t i e s .

6 2 . P l a i n t i f f m a y d e s i g n a t e o ther r e p r e s e n t a t i v e s , i n c l u d i n g ,
but not l i m i t e d to, EPA e m p l o y e e s and f e d e r a l c o n t r a c t o r s and
c o n s u l t a n t s , to observe and monitor the progr e s s of any a c t i v i t y
undertaken pursuant t o t h i s Consent Decree. E P A ' s P r o j e c t
C o o r d i n a t o r and A l t e r n a t e P r o j e c t C o o r d i n a t o r s ha l l have the
a u t h o r i t y l a w f u l l y vested i n a Remedial P r o j e c t Manager ( " R P M " )
a n d a n On-Scene C o o r d i n a t o r ( " O S C " ) b y t h e N C P . I n a d d i t i o n ,
E P A ' s P r o j e c t C o o r d i n a t o r o r A l t e r n a t e P r o j e c t C o o r d i n a t o r s h a l l
have a u t h o r i t y , c o n s i s t e n t w i t h t h e N a t i o n a l C o n t i n g e n c y P l a n , t o
h a l t any W o r k required by t h i s Con s en t Decree and to take any
nece s sary r e s p o n s e a c t i o n when s / h e d e t e r m i n e s that c o n d i t i o n s a t
the S i t e c o n s t i t u t e an emergency s i t u a t i o n or may present an
i m m e d i a t e threat to p u b l i c h e a l t h or w e l f a r e or the environment
due t o r e l e a s e or t h r e a t e n e d r e l e a s e o f W a s t e M a t e r i a l .

6 3 . E P A ' s P r o j e c t C o o r d i n a t o r a n d t h e S e t t l i n g D e f e n d a n t s '
P r o j e c t C o o r d i n a t o r w i l l m e e t , at a minimum, on a m o n t h l y ba s i s .

X I I I . A S S U R A N C E O F A B I L I T Y T O C O M P L E T E WORK
64 . W i t h i n 30 days o f entry o f t h i s Consent Decree , S e t t l i n g

D e f e n d a n t s s h a l l e s t a b l i s h and m a i n t a i n f i n a n c i a l s e c u r i t y in th e
amount of $ 1 1 , 0 0 0 , 0 0 0 in one or more of the f o l l o w i n g f o r m s :
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( a ) A sur e ty bond g u a r a n t e e i n g p e r f o r m a n c e o f t h e W o r k ;
(b) One or more irrevocable l e t t e r s o f cred i t e q u a l i n g

t h e t o t a l e s t i m a t e d cost o f t h e W o r k ;
( c ) A trus t f u n d ;
(d) A guarantee to p e r f o r m the W o r k by one or more parent

c o r p o r a t i o n s or s u b s i d i a r i e s , or by one or more u n r e l a t e d
c orpora t i on s that have a s u b s t a n t i a l bus ines s r e l a t i o n s h i p w i t h
at l ea s t one of the S e t t l i n g D e f e n d a n t s ; or

(e) A d e m o n s t r a t i o n that one or more o f the S e t t l i n g
D e f e n d a n t s s a t i s f y t h e requirements o f 4 0 C . F . R . § 2 6 4 . 1 4 3 ( f ) .

6 5 . I f t h e S e t t l i n g D e f e n d a n t s seek t o d e m o n s t r a t e t h e
a b i l i t y to c o m p l e t e the W o r k t hrough a guarantee by a th ird p a r t y
pursuant t o P a r a g r a p h 6 4 ( d ) o f t h i s Con s en t Decree, S e t t l i n g
D e f e n d a n t s s h a l l d e m o n s t r a t e that t h e guarantor s a t i s f i e s t h e
requirement s o f 4 0 C . F . R . § 2 6 4 . 1 4 3 ( f ) . I f S e t t l i n g D e f e n d a n t s
seek to d e m o n s t r a t e t h e i r a b i l i t y to c o m p l e t e the W o r k by means
of the f i n a n c i a l t e s t or the c o r p o r a t e guarant e e pur suant to
P a r a g r a p h 6 4 ( d ) o r ( e ) , t h ey s h a l l re submit sworn s t a t e m e n t s
conveying t h e i n f o r m a t i o n required b y 4 0 C . F . R . § 2 6 4 . 1 4 3 ( f )
a n n u a l l y , on t h e anniversary o f t h e e f f e c t i v e d a t e o f t h i s
C o n s e n t Decree. In the event that EPA d e t e r m i n e s at any t ime
that t h e f i n a n c i a l a s surance s p r o v i d e d pur suant t o t h i s S e c t i o n
a r e i n a d e q u a t e , S e t t l i n g D e f e n d a n t s s h a l l , w i t h i n 3 0 days o f
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re c e ip t o f no t i c e o f E P A ' s d e t e r m i n a t i o n , obtain a n d pre s ent t o
EPA for approval one of the other f o r m s of f i n a n c i a l assurance
l i s t e d in P a r a g r a p h 64 o f t h i s Cons en t Decree. S e t t l i n g
D e f e n d a n t s ' i n a b i l i t y t o d e m o n s t r a t e f i n a n c i a l a b i l i t y t o
c o m p l e t e the W o r k s h a l l not excuse p e r f o r m a n c e o f any a c t i v i t i e s
required under t h i s Consent Decree.

6 6 . I f S e t t l i n g D e f e n d a n t s c a n show that t h e e s t i m a t e d cost
to c o m p l e t e the remaining W o r k has d i m i n i s h e d be low the amount
set f o r t h in Paragraph 64 above, a f t e r entry of t h i s Consent
Decree, S e t t l i n g D e f e n d a n t s may, on any anniversary dat e of entry
of t h i s Cons en t Decree , or at any o ther t ime agreed to by the
P a r t i e s , reduce th e amount o f t h e f i n a n c i a l s e c u r i t y p r o v i d e d
under t h i s S e c t i o n to the e s t i m a t e d cost o f the remaining work to
b e p e r f o r m e d . S e t t l i n g D e f e n d a n t s s h a l l submit a p r o p o s a l f o r
such r e d u c t i o n to E P A , in accordance w i t h the requirement s o f
t h i s S e c t i o n , and may reduce the amount of the s e cur i ty upon
a p p r o v a l b y E P A . I n t h e event o f a d i s p u t e , S e t t l i n g D e f e n d a n t s
may reduce the amount of the s e c u r i t y in accordance w i th the
f i n a l a d m i n i s t r a t i v e o r j u d i c i a l d e c i s i o n r e s o l v i n g t h e d i s p u t e . '

6 7 . S e t t l i n g D e f e n d a n t s m a y change t h e f o r m o f f i n a n c i a l
assurance p r o v i d e d under t h i s S e c t i o n at any t i m e , upon no t i c e to
and a p p r o v a l by E P A , p r o v i d e d that the new f o r m of assurance
meet s the requirements of t h i s S e c t i o n . In the event of a
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d i s p u t e , S e t t l i n g D e f e n d a n t s m a y change t h e f o r m o f t h e f i n a n c i a l
assurance only in accordance w i th the f i n a l a d m i n i s t r a t i v e or
j u d i c i a l d e c i s i o n r e s o l v i n g t h e d i s p u t e .

X I V . C E R T I F I C A T I O N O F C O M P L E T I O N
6 8 . C o m p l e t i o n o f t h e Remedial A c t i o n

a . W i t h i n 9 0 days a f t e r S e t t l i n g D e f e n d a n t s c o n c l u d e
that the Remedial A c t i o n has been f u l l y p e r f o r m e d and the
P e r f o r m a n c e S t a n d a r d s have been a t t a i n e d , S e t t l i n g D e f e n d a n t s
sha l l s ch edu l e and conduct a p r e - c e r t i f i c a t i o n i n s p e c t i o n to be
a t t e n d e d b y S e t t l i n g D e f e n d a n t s a n d E P A . I f , a f t e s r t h e pre-
c e r t i f i c a t i o n i n s p e c t i o n , t h e S e t t l i n g D e f e n d a n t s s t i l l b e l i eve
that th e Remedia l A c t i o n ha s been f u l l y p e r f o r m e d and th e
P e r f o r m a n c e S t a n d a r d s have been a t t a i n e d , they s h c i l l submit a
w r i t t e n r epor t r e q u e s t i n g c e r t i f i c a t i o n t o E P A f o r a p p r o v a l
pur suant t o S e c t i o n X I ( E P A A p p r o v a l o f P l a n s a n d Other
S u b m i s s i o n s ) w i t h i n 30 days o f t h e i n s p e c t i o n . In th e r e p o r t , a
r e g i s t e r e d p r o f e s s i o n a l eng ineer a n d t h e S e t t l i n g D e f e n d a n t s '
P r o j e c t C o o r d i n a t o r s ha l l s t a t e that the Remedial A c t i o n has been
c o m p l e t e d i n f u l l s a t i s f a c t i o n o f t h e r equirement s o f t h i s
Cons en t Decree. T h e w r i t t e n r e p o r t s h a l l i n c l u d e a s - b u i l t
d r a w i n g s s i g n e d and s t a m p e d by a p r o f e s s i o n a l eng ine er . The
r epor t s h a l l c o n t a i n the f o l l o w i n g s t a t e m e n t , s i gned by a
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r e s p o n s i b l e c o r p o r a t e o f f i c i a l o f a S e t t l i n g D e f e n d a n t o r t h e
S e t t l i n g D e f e n d a n t s ' P r o j e c t C o o r d i n a t o r :

"To t h e best o f my k n o w l e d g e , a f t e r t horough
i n v e s t i g a t i o n , I c e r t i f y that t h e i n f o r m a t i o n containedin or accompanying th i s submiss ion is true, accurate and
c o m p l e t e . I am aware that there are s i g n i f i c a n tp e n a l t i e s f o r s u b m i t t i n g f a l s e i n f o r m a t i o n , i n c l u d i n g t h e
p o s s i b i l i t y o f f i n e a n d impr i s onment f o r knowing
v i o l a t i o n s . "

I f , a f t e r c o m p l e t i o n o f t h e p r e - c e r t i f i c a t i o n i n s p e c t i o n a n d
re c e ip t and review o f t h e w r i t t e n r e p o r t , EPA, a f t e r reasonable
o p p o r t u n i t y to review and comment by the S t a t e , d e t ermine s that
the Remed ia l A c t i o n or any p o r t i o n t h e r e o f has not been c o m p l e t e d
in accordance w i th t h i s Consent Decree or that the P e r f o r m a n c e
S t a n d a r d s have n o t been a c h i e v e d , E P A w i l l n o t i f y S e t t l i n g
D e f e n d a n t s in w r i t i n g of the a c t i v i t i e s that must be undertaken
by S e t t l i n g D e f e n d a n t s pur suant t o t h i s Con s en t Decree t o
c o m p l e t e the R e m e d i a l A c t i o n and achieve the P e r f o r m a n c e
S t a n d a r d s . P r o v i d e d , however, that E P A m a y o n l y require S e t t l i n g
D e f e n d a n t s t o p e r f o r m such a c t i v i t i e s pur suant t o t h i s P a r a g r a p h
to the extent that such a c t i v i t i e s are c on s i s t en t wi th the " scope
of the remedy s e l e c t e d in the ROD," as that term is d e f i n e d in
P a r a g r a p h 34 .b . EPA w i l l s e t f o r t h in th e n o t i c e a s c h e d u l e f or
p e r f o r m a n c e o f such a c t i v i t i e s c o n s i s t e n t w i t h t h e Consent Decree
and the SOW or require the S e t t l i n g D e f e n d a n t s to submit a
s c h e d u l e t o E P A f o r a p p r o v a l p u r s u a n t t o S e c t i o n X I ( E P A A p p r o v a l
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o f Plans and Other S u b m i s s i o n s ) . S e t t l i n g D e f e n d a n t s sha l l
p e r f o r m al l a c t i v i t i e s d e s c r i b ed in the no t i c e in accordance w i t h
the s p e c i f i c a t i o n s and s c h e d u l e s e s t a b l i s h e d pursuant to t h i s
P a r a g r a p h , s u b j e c t t o th e i r r igh t t o invoke the d i s p u t e
r e s o l u t i o n procedure s s e t f o r t h i n S e c t i o n X I X ( D i s p u t e
R e s o l u t i o n ) .

b. If EPA c o n c l u d e s , based on the i n i t i a l or any
subsequent report r equ e s t ing C e r t i f i c a t i o n o f C o m p l e t i o n and
a f t e r a reasonable o p p o r t u n i t y for review and comment by the
S t a t e , that the Remedia l A c t i o n has been p e r f o r m e d in accordance
w i t h t h i s Consen t Decree and that the P e r f o r m a n c e S t a n d a r d s have
been a c h i e v e d , EPA w i l l s o c e r t i f y in w r i t i n g t o S e t t l i n g
D e f e n d a n t s . T h i s c e r t i f i c a t i o n s h a l l c o n s t i t u t e t h e
C e r t i f i c a t i o n o f C o m p l e t i o n o f t h e Remed ia l A c t i o n f o r p u r p o s e s
o f t h i s C o n s e n t Decree , i n c l u d i n g , b u t n o t l i m i t e d t o , S e c t i o n
X X I ( C o v e n a n t s N o t t o S u e b y P l a i n t i f f ) . C e r t i f i c a t i o n o f
C o m p l e t i o n o f t h e Remed ia l A c t i o n s h a l l n o t a f f e c t S e t t l i n g
D e f e n d a n t s ' o b l i g a t i o n s under t h i s C o n s e n t Decree.

6 9 . C o m p l e t i o n o f t h e W o r k
a . W i t h i n 9 0 days a f t e r S e t t l i n g D e f e n d a n t s c o n c l u d e

tha t a l l p h a s e s o f t h e W o r k ( i n c l u d i n g 0 & M ) , have been f u l l y
p e r f o r m e d , S e t t l i n g D e f e n d a n t s s h a l l s c h e d u l e a n d conduct a pre-
c e r t i f i c a t i o n i n s p e c t i o n t o b e a t t e n d e d b y S e t t l i n g D e f e n d a n t s
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a n d E P A . I f , a f t e r t h e p r e - c e r t i f i c a t i o n i n s p e c t i o n , t h e
S e t t l i n g D e f e n d a n t s s t i l l b e l i eve that t h e W o r k h a s been f u l l y
p e r f o r m e d , S e t t l i n g D e f e n d a n t s s h a l l submit a w r i t t e n report by a
r e g i s t e r e d p r o f e s s i o n a l engineer s t a t i n g that the Work has been
c o m p l e t e d i n f u l l s a t i s f a c t i o n o f t h e requirements o f t h i s
Consent Decree. T h e repor t s h a l l c on ta in t h e f o l l o w i n g
s t a t e m e n t , s igned by a r e s p o n s i b l e c o r p o r a t e o f f i c i a l o f a
S e t t l i n g D e f e n d a n t o r t h e S e t t l i n g D e f e n d a n t s ' P r o j e c t
C o o r d i n a t o r :

"To the best o f my k n o w l e d g e , a f t e r thorough
i n v e s t i g a t i o n , I c e r t ^ f y ^ ^ i a t — t h e i n f o r m a t i o n contained
in or ac companying t%is ; :-s j c ibmis sdon is t rue , accurate and
c o m p l e t e . I am aware ,tha*? there are s i g n i f i c a n t
p e n a l t i e s f o r submitting^l 5 1^. 5- 6 ' i n f o r m a t i o n , i n c l u d i n g t h ep o s s i b i l i t y o f f i n e and^.,^ii»^a«t»onment f o r knowing
v i o l a t i o n s . " ,̂ |̂ %fr-v

I f , a f t e r review o f t h e w r i t t e n r e p o r t , E P A , ,-.&'ssjii£Z'
o p p o r t u n i t y to review and comment by the S t a t e , - i ^ |
any p o r t i o n of the W o r k has not been completed^3^n;G

• "^fc»fcii-^*~:"«i*il«(!

t h i s Cons en t Decre e , E P A w i l l n o t i f y S
w r i t i n g o f t h e a c t i v i t i e s tha t must b e u n d e r t a k e l i i . jay? S e t t l i n g
D e f e n d a n t s pur suan t t o t h i s C o n s e n t Decree t o c o m p l e t e t h e W o r k .

. •.**:-** .««* ' 'M : - .<--«r f r!T

P r o v i d e d , however, that E P A m a y o n l y require S e t t l i n g D e f e n d a n t s
:-4!PSii<ltiRZ!Wfam~~

t o p e r f o r m such a c t i v i t i e s puarsuant to t h i s P a r a g r a p h to the..-?.. ' _ * * * ? • • '
ex t ent t ha t such a c t i v i t i e s "ri^rSW^ns-istent w i t h the " s cope o f the
remedy s e l e c t e d in the ROD, " as t h a t term is d e f i n e d in P a r a g r a p h
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34.b. EPA w i l l s e t f o r t h in the no t i c e a s c h e d u l e for
p e r f o r m a n c e o f such a c t i v i t i e s c o n s i s t e n t w i t h the Consent Decree
and the SOW or require the S e t t l i n g D e f e n d a n t s to submit a
s c h e d u l e t o E P A f o r approva l pursuant t o S e c t i o n X I ( E P A A p p r o v a l
o f P l a n s a n d Other S u b m i s s i o n s ) . S e t t l i n g D e f e n d a n t s s h a l l
p e r f o r m al l a c t i v i t i e s d e s cr i b ed in the n o t i c e in accordance w i th
the s p e c i f i c a t i o n s and s ch edu l e s e s t a b l i s h e d there in, s u b j e c t to
th e ir r ight t o invoke th e d i s p u t e r e s o l u t i o n pro c edure s s e t f o r t h
i n S e c t i o n X I X ( D i s p u t e R e s o l u t i o n ) .

b. If EPA c o n c l u d e s , based on the i n i t i a l or any
subsequent request f o r C e r t i f i c a t i o n o f C o m p l e t i o n b y S e t t l i n g
D e f e n d a n t s and a f t e r a r ea sonab l e o p p o r t u n i t y f o r review and
comment by the S t a t e , tha t the W o r k has been p e r f o r m e d in
accordance w i t h t h i s C o n s e n t Decree , EPA w i l l s o n o t i f y t h e
S e t t l i n g D e f e n d a n t s i n w r i t i n g .

X V . E M E R G E N C Y R E S P O N S E
70. In the event of any a c t i o n or occurrence d u r i n g the

p e r f o r m a n c e of the W o r k which causes or t h r e a t e n s a r e l ea s e of
W a s t e M a t e r i a l f r o m t h e S i t e tha t c o n s t i t u t e s a n emergency
s i t u a t i o n or may p r e s e n t an i m m e d i a t e threa t to p u b l i c h e a l t h or
w e l f a r e o r t h e env i ronmen t , S e t t l i n g D e f e n d a n t s s h a l l , s u b j e c t t o
P a r a g r a p h 7 1 , i m m e d i a t e l y take a l l a p p r o p r i a t e a c t i o n t o p r e v e n t ,
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abate , or min imiz e such r e l ea s e or threat of r e l ea s e , and sha l l
i m m e d i a t e l y n o t i f y t h e E P A ' s P r o j e c t C o o r d i n a t o r , o r , i f t h e
P r o j e c t C o o r d i n a t o r i s u n a v a i l a b l e , E P A ' s A l t e r n a t e P r o j e c t
C o o r d i n a t o r . I f n e i th er o f the se per sons i s a v a i l a b l e , t h e
S e t t l i n g D e f e n d a n t s s h a l l n o t i f y t h e E P A Respons e a n d Preven t i on
Branch, Region 6 . S e t t l i n g D e f e n d a n t s s h a l l take such a c t i on s
i n c o n s u l t a t i o n wi th E P A ' s P r o j e c t C o o r d i n a t o r o r other a v a i l a b l e
au thor i z ed EPA o f f i c e r and in accordance w i th a l l a p p l i c a b l e
prov i s i on s o f t h e H e a l t h a n d S a f e t y P l a n s , t h e C o n t i n g e n c y P l a n s ,
and any other a p p l i c a b l e p l a n s or document s d e v e l o p e d pursuant to
t h e S O W . I n t h e event that S e t t l i n g D e f e n d a n t s f a i l t o take

#a p p r o p r i a t e r e sponse ac t ion as required by th i s S e c t i o n , and EPA
%

take s such a c t i on i n s t e a d , S e t t l i n g D e f e n d a n t s s h a l l reimburse
EPA al l c o s t s o f the r e spon s e a c t i o n not i n c o n s i s t e n t w i t h the
N C P pur suant t o S e c t i o n X V I (Reimbur s emen t o f R e s p o n s e C o s t s ) .

71. N o t h i n g in the p r e c e d i n g P a r a g r a p h or in t h i s Con s en t
Decree s h a l l be deemed to l i m i t any a u t h o r i t y of the U n i t e d
S t a t e s a ) t o take a l l a p p r o p r i a t e a c t i o n t o p r o t e c t human h e a l t h
and the environment or to p r e v e n t , aba t e , r e spond to, or m i n i m i z e**•
an ac tual or t hr ea t ened r e l e a s e of W a s t e M a t e r i a l on, at , or f r o m
the S i t e , or b) to d i r e c t or order such a c t i o n , or seek an order

.M<

f r o m the C o u r t , to p r o t e c t human ^heal th and the environment or to
p r e v e n t , a b a t e , r e s p o n d to, or m i n i m i z e an ac tua l or thr ea t ened
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re l ease o f W a s t e M a t e r i a l on , a t , o r f r o m th e S i t e , s u b j e c t t o
S e c t i o n X X I ( C o v e n a n t s N o t t o S u e b y P l a i n t i f f ) .

X V I . R E I M B U R S E M E N T O F R E S P O N S E C O S T S
7 2 . S e t t l i n g D e f e n d a n t s s h a l l reimburse t h e E P A H a z a r d o u s

S u b s t a n c e S u p e r f u n d f o r a l l F u t u r e Consent Decree C o s t s f o r OU 4
n o t i n c o n s i s t e n t w i t h t h e N a t i o n a l C o n t i n g e n c y P l a n . T h e U n i t e d
S t a t e s w i l l send S e t t l i n g D e f e n d a n t s a b i l l r equir ing payment
that i n c l u d e s an unreconc i l ed cost summary report on an annual
basi s . S e t t l i n g D e f e n d a n t s s h a l l make a l l p a y m e n t s w i t h i n 3 0
days o f S e t t l i n g D e f e n d a n t s ' r e c e i p t o f each b i l l r equir ing
p a y m e n t , e x c e p t as o th e rw i s e p r o v i d e d in P a r a g r a p h 73. The
S e t t l i n g D e f e n d a n t s s h a l l make a l l p a y m e n t s required b y t h i s
Paragraph in the f o r m of a c e r t i f i e d or c a s h i e r ' s check or checks
made p a y a b l e t o " E P A H a z a r d o u s S u b s t a n c e S u p e r f u n d " and
r e f e r e n c i n g E P A Region 6 a n d S i t e / S p i l l I D # 0 6 6 Q , t h e D O J case
number ________, the C i v i l Docket number ___________, and the
name a n d a d d r e s s o f t h e p a r t y making p a y m e n t . T h e S e t t l i n g
D e f e n d a n t s s h a l l send t h e c h e c k ( s ) t o :

U . S . Environmental P r o t e c t i o n A g e n c y
S u p e r f u n d A c c o u n t i n g
P . O . B o x 3 6 0 5 8 2 M
P i t t s b u r g h , PA 1 5 2 5 1
A t t n : C o l l e c t i o n s O f f i c e r f o r

S u p e r f u n d A c c o u n t i n g
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and s h a l l send c o p i e s o f the c h e c k ( s ) to the U n i t e d S t a t e s a s
s p e c i f i e d i n S e c t i o n X X V I ( N o t i c e s a n d S u b m i s s i o n s ) a n d t o :

C h i e f , C o s t Recovery S e c t i o n
U . S . E P A Region 6 ( 6 S F - A C )
1445 Ross Avenue
D a l l a s , T e x a s 7 5 2 0 2 - 2 7 3 3

73 . S e t t l i n g D e f e n d a n t s may con t e s t payment o f any F u t u r e
Consent Decree C o s t s for OU 4 under Paragraph 72 if they
de t ermine that the U n i t e d S t a t e s has made an a c c o u n t i n g error or
i f they a l l e g e that a cost i t em that i s i n c l u d e d r e p r e s e n t s c o s t s
that are i n c o n s i s t e n t w i t h the NCP. S u c h o b j e c t i o n s ha l l b e made
in w r i t i n g w i t h i n 30 days of r e c e i p t of the b i l l and must be sent
t o t h e U n i t e d S t a t e s pur suant t o S e c t i o n X X V I ( N o t i c e s a n d
S u b m i s s i o n s ) . A n y such o b j e c t i o n s h a l l s p e c i f i c a l l y i d e n t i f y t h e
c o n t e s t e d F u t u r e C o n s e n t Decree C o s t s for OU 4 and the basis for
o b j e c t i o n . I n t h e event o f a n o b j e c t i o n , t h e S e t t l i n g D e f e n d a n t s
s h a l l w i t h i n t h e 30 day p e r i o d pay a l l u n c o n t e s t e d F u t u r e Cons en t
Decree C o s t s for OU 4 to the U n i t e d S t a t e s in the manner
de s c r i b ed i n P a r a g r a p h 7 2 . S i m u l t a n e o u s l y , t h e S e t t l i n g
D e f e n d a n t s s h a l l e s t a b l i s h an i n t e r e s t - b e a r i n g escrow account in
a f e d e r a l l y - i n s u r e d bank d u l y char t ered in the S t a t e o f T e x a s and
remit to tha t escrow account f u n d s equ ival ent to the amount of
t h e c o n t e s t e d F u t u r e C o n s e n t Decree C o s t s f o r O U 4 . T h e S e t t l i n g
D e f e n d a n t s s h a l l send t o th e U n i t e d S t a t e s , a s p r o v i d e d in
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S e c t i o n X X V I ( N o t i c e s a n d S u b m i s s i o n s ) , a copy o f t h e t r a n s m i t t a l
l e t t e r and check p a y i n g the u n c o n t e s t e d F u t u r e Consent Decree
C o s t s for OU 4, and a copy of the c orre spondence that e s t a b l i s h e s
and f u n d s the escrow account , i n c l u d i n g , but not l i m i t e d to,
i n f o r m a t i o n c o n t a i n i n g the i d e n t i t y of the bank and bank account
under which the escrow account is e s t a b l i s h e d as we l l as a bank
s t a t e m e n t showing the i n i t i a l balance o f the escrow account.
S i m u l t a n e o u s l y w i t h e s t a b l i s h m e n t o f th e escrow ac count , th e
S e t t l i n g D e f e n d a n t s s h a l l i n i t i a t e t h e D i s p u t e R e s o l u t i o n
pro c edur e s i n S e c t i o n X I X ( D i s p u t e R e s o l u t i o n ) . I f t h e U n i t e d
S t a t e s p r e v a i l s in th e d i s p u t e , w i t h i n 5 days o f th e r e s o l u t i o n
o f t h e d i s p u t e , t h e S e t t l i n g D e f e n d a n t s s h a l l p a y t h e sums d u e
( w i t h accrued i n t e r e s t ) t o t h e U n i t e d S t a t e s in t h e manner
de s c r i b ed i n P a r a g r a p h 7 2 . I f t h e S e t t l i n g D e f e n d a n t s p r e v a i l
concerning a n y a s p e c t o f t h e c o n t e s t e d c o s t s , t h e S e t t l i n g
D e f e n d a n t s s h a l l p a y that p o r t i o n o f t h e c o s t s ( p l u s a s s o c i a t e d
accrued i n t e r e s t ) f o r which they d id no t p r e v a i l t o t h e U n i t e d
S t a t e s i n t h e manner d e s c r i b e d i n P a r a g r a p h 7 2 ; S e t t l i n g
D e f e n d a n t s s h a l l be d i s b u r s e d any balance of the escrow account.
T h e d i s p u t e r e s o l u t i o n p r o c e d u r e s s e t f o r t h i n t h i s P a r a g r a p h i n
c o n j u n c t i o n w i t h t h e p r o c e d u r e s s e t f o r t h i n S e c t i o n X I X ( D i s p u t e
R e s o l u t i o n ) s h a l l b e t h e e x c l u s i v e mechani sms f o r r e s o l v i n g
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d i s p u t e s r egard ing t h e S e t t l i n g D e f e n d a n t s ' o b l i g a t i o n t o
reimburse t h e U n i t e d S t a t e s f o r i t s F u t u r e Cons en t Decree C o s t s
for OU 4.

74. In the event that the payment s o f F u t u r e Consent Decree
C o s t s for OU 4 required by P a r a g r a p h 72 are not made w i t h i n 30
days o f t h e S e t t l i n g D e f e n d a n t s ' r e c e i p t o f t h e b i l l , S e t t l i n g
D e f e n d a n t s s h a l l pay I n t e r e s t on the unpaid balance . The
I n t e r e s t on F u t u r e Consent Decree C o s t s for OU 4 s h a l l begin to
accrue on the d a t e o f the b i l l . The I n t e r e s t s h a l l accrue
through t h e d a t e o f t h e S e t t l i n g D e f e n d a n t ' s p a y m e n t . Payment s
of I n t e r e s t made under t h i s P a r a g r a p h s h a l l be in a d d i t i o n to
such o ther remedie s or s a n c t i o n s a v a i l a b l e to P l a i n t i f f s by
v ir tue o f S e t t l i n g D e f e n d a n t s ' f a i l u r e t o make t i m e l y p a y m e n t s
under th i s S e c t i o n . T h e S e t t l i n g D e f e n d a n t s s ha l l make a l l
p a y m e n t s required by t h i s P a r a g r a p h in the manner d e s c r i b ed in
P a r a g r a p h 7 2 .

X V I I . I N D E M N I F I C A T I O N A N D I N S U R A N C E
75. a. The U n i t e d S t a t e s doe s not assume any l i a b i l i t y by

e n t e r i n g in to t h i s agreement or by v i r tu e of any d e s i g n a t i o n of
S e t t l i n g D e f e n d a n t s a s E P A ' s a u t h o r i z e d r e p r e s e n t a t i v e s under
S e c t i o n 1 0 4 ( e ) o f C E R C L A , 4 2 U . S . C . § 9 6 0 4 ( e ) . S e t t l i n g
D e f e n d a n t s s h a l l i n d e m n i f y , save a n d h o l d h a r m l e s s t h e U n i t e d
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S t a t e s a n d i t s o f f i c i a l s , a g e n t s , e m p l o y e e s , c o n t r a c t o r s ,
s u b c o n t r a c t o r s , or r e p r e s e n t a t i v e s for or f r o m any and all c l a i m s
or causes of a c t i on a r i s i n g f r o m , or on account of, n e g l i g e n t or
other w r o n g f u l ac t s o r omi s s i on s o f S e t t l i n g D e f e n d a n t s , th e i r
o f f i c e r s , d i r e c t o r s , e m p l o y e e s , a g e n t s , c o n t r a c t o r s ,
s u b c o n t r a c t o r s , and any per sons a c t i n g on the i r b e h a l f or under
the ir c o n t r o l , in carrying out a c t i v i t i e s pursuant to t h i s
Consen t Decree, i n c l u d i n g , but not l i m i t e d to , any c l a i m s a r i s i n g
f r o m a n y d e s i g n a t i o n o f S e t t l i n g D e f e n d a n t s a s E P A ' s a u t h o r i z e d
r e p r e s e n t a t i v e s under S e c t i o n 1 0 4 ( e ) o f C E R C L A , 4 2 U . S . C . §
9 6 0 4 ( e ) . F u r t h e r , t h e S e t t l i n g D e f e n d a n t s agree t o p a y t h e
U n i t e d S t a t e s a l l c o s t s i t incurs i n c l u d i n g , b u t n o t l i m i t e d t o ,
a t t o r n e y s f e e s a n d o ther e xp en s e s o f l i t i g a t i o n a n d s e t t l e m e n t
a r i s i n g f r o m , or on account o f , c l a i m s made a g a i n s t t h e U n i t e d
S t a t e s based on n e g l i g e n t or o ther w r o n g f u l a c t s or o m i s s i o n s of
S e t t l i n g D e f e n d a n t s , t h e i r o f f i c e r s , d i r e c t o r s , e m p l o y e e s ,
a g e n t s , c o n t r a c t o r s , s u b c o n t r a c t o r s , and any p e r s o n s a c t i n g on
t h e i r b e h a l f or under t h e i r c o n t r o l , in carry ing out a c t i v i t i e s
pur suant t o t h i s C o n s e n t Decree. The U n i t e d S t a . t e s s h a l l no t b e
h e l d out as a p a r t y to any con trac t entered in to by or on b e h a l f
o f S e t t l i n g D e f e n d a n t s i n carry ing o u t a c t i v i t i e s pursuant t o
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t h i s Consent Decree. N e i t h e r t h e S e t t l i n g D e f e n d a n t s nor any
such c on t ra c t o r s h a l l be cons idered an agent of the U n i t e d
S t a t e s .

b . T h e U n i t e d S t a t e s s h a l l give S e t t l i n g D e f e n d a n t s
no t i c e o f any c l a i m f or which th e U n i t e d S t a t e s p l a n s t o seek
i n d e m n i f i c a t i o n pursuant to Paragraph 7 5 . a , and s h a l l c on su l t
wi th S e t t l i n g D e f e n d a n t s p r i o r t o s e t t l i n g such c la im.

7 6 . S e t t l i n g D e f e n d a n t s waive a l l c l a ims agains t t h e U n i t e d
S t a t e s f or damages or reimbursement or f or s e t - o f f o f any
payment s made or to be made to the U n i t e d S t a t e s , a r i s i n g f r o m or
on account of any c o n t r a c t , a g r e e m e n t , or arrangement between any
one or more o f S e t t l i n g D e f e n d a n t s and any p er s on for p e r f o r m a n c e
of W o r k on or r e l a t i n g to the S i t e , i n c l u d i n g , but not l i m i t e d
t o , c l a i m s o n account o f c o n s t r u c t i o n d e l a y s . I n a d d i t i o n ,
S e t t l i n g D e f e n d a n t s s h a l l i n d e m n i f y a n d ho ld h a r m l e s s t h e U n i t e d
S t a t e s w i t h r e s p e c t t o any and a l l c l a i m s f or damages or
reimbursement a r i s i n g f r o m or on account of any c o n t r a c t ,
a g r e e m e n t , or arrangement between any one or moire of S e t t l i n g
D e f e n d a n t s and any p e r s o n for p e r f o r m a n c e o f W o r k on or r e l a t i n g
to the S i t e , i n c l u d i n g , but not l i m i t e d to , c l a i m s on account o f
c o n s t r u c t i o n d e l a y s .

77. No l a t e r than 15 days b e f o r e commencing any on- s i t e W o r k ,
S e t t l i n g D e f e n d a n t s s h a l l secure a n d m a i n t a i n comprehens ive
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general l i a b i l i t y insurance wi th l i m i t s o f one m i l l i o n d o l l a r s ,
combined s i n g l e l i m i t , a n d a u t o m o b i l e l i a b i l i t y insurance w i t h
l i m i t s o f o n e m i l l i o n d o l l a r s , combined s i n g l e l i m i t , naming t h e
U n i t e d S t a t e s a s an a d d i t i o n a l insured. In a d d i t i o n , f o r th e
d u r a t i o n o f t h i s Consent Decree, S e t t l i n g D e f e n d a n t s s h a l l
s a t i s f y , or s h a l l ensure that th e i r c on trac t or s or sub contrac tor s
s a t i s f y , a l l a p p l i c a b l e laws a n d r e g u l a t i o n s r e g a r d i n g t h e
provi s ion o f w o r k e r ' s c ompensa t i on insurance f o r a l l persons
p e r f o r m i n g t h e W o r k o n b e h a l f o f S e t t l i n g D e f e n d a n t s i n
f u r t h e r a n c e o f t h i s Consent Decree. Prior to commencement o f the
W o r k under t h i s Cons en t Decree , S e t t l i n g D e f e n d a n t s s ha l l p rov id e
to EPA c e r t i f i c a t e s of such insurance and a copy of each
insurance p o l i c y . S e t t l i n g D e f e n d a n t s s h a l l resubmit such
c e r t i f i c a t e s and c o p i e s of p o l i c i e s each year on the anniversary
o f t h e e f f e c t i v e d a t e o f t h i s Con s en t Decree. I f S e t t l i n g
D e f e n d a n t s d e m o n s t r a t e by ev idence s a t i s f a c t o r y to EPA that any
c o n t r a c t o r or s u b c o n t r a c t o r m a i n t a i n s insurance equ ival ent to
that de s cr ib ed above, or insurance covering the same ri sks but in
a l e s s e r amount, t h en , w i t h r e s p e c t to tha t c o n t r a c t o r or
s u b c o n t r a c t o r , S e t t l i n g D e f e n d a n t s need p r o v i d e o n l y that p o r t i o n
of the insurance de scr ibed above which is not maintained by the
c o n t r a c t o r or s u b c o n t r a c t o r .
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X V I I I . F O R C E M A J E U R E
78 . " F o r c e m a j e u r e , " f or p u r p o s e s o f t h i s Consent Decree, i s

d e f i n e d as any event ar i s ing f r o m causes beyond the control of
t h e S e t t l i n g D e f e n d a n t s , o f a n y e n t i t y c o n t r o l l e d b y S e t t l i n g
D e f e n d a n t s , o r o f S e t t l i n g D e f e n d a n t s ' c on trac t or s , that d e l a y s
or prevent s the p e r f o r m a n c e of any o b l i g a t i o n under t h i s Consent
Decree d e s p i t e S e t t l i n g D e f e n d a n t s ' best e f f o r t s t o f u l f i l l t h e
o b l i g a t i o n . T h e requirement that t h e S e t t l i n g D e f e n d a n t s
exercise "best e f f o r t s t o f u l f i l l t h e o b l i g a t i o n " i n c l u d e s u s ing
best e f f o r t s to a n t i c i p a t e any p o t e n t i a l f o r c e m a j e u r e event and
best e f f o r t s t o a d d r e s s t h e e f f e c t s o f a n y p o t e n t i a l f o r c e
m a j e u r e event ( 1 ) a s i t i s occurring a n d ( 2 ) f o l l o w i n g t h e
p o t e n t i a l f o r c e m a j e u r e ev en t , such that t h e d e l a y i s m i n i m i z e d
t o t h e g r e a t e s t e x t en t p o s s i b l e . " F o r c e M a j e u r e " does no t
i n c l u d e f i n a n c i a l i n a b i l i t y to c o m p l e t e the W o r k or a f a i l u r e to
a t t a i n t h e P e r f o r m a n c e S t a n d a r d s .

79. If any event occurs or has occurred that may d e l a y the
p e r f o r m a n c e o f any o b l i g a t i o n under t h i s Con s en t Decree , whether
or not caused by a f o r c e m a j e u r e even t , the S e t t l i n g D e f e n d a n t s
s h a l l n o t i f y o r a l l y E P A ' s P r o j e c t C o o r d i n a t o r o r , i n h i s o r h e r
absence, E P A ' s A l t e r n a t e P r o j e c t C o o r d i n a t o r o r , i n t h e event
bo th o f E P A ' s d e s i g n a t e d r e p r e s e n t a t i v e s a r e u n a v a i l a b l e , t h e
D i r e c t o r o f t h e S u p e r f u n d D i v i s i o n , E P A R e g i o n 6 , w i t h i n 2 4 hours
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o f when S e t t l i n g D e f e n d a n t s f i r s t knew tha t th e event might cause
a d e l a y . W i t h i n seven days t h e r e a f t e r , S e t t l i n g D e f e n d a n t s s h a l l
prov id e in w r i t i n g to EPA an e x p l a n a t i o n and d e s c r i p t i o n of the
reasons f o r t h e d e l a y ; t h e a n t i c i p a t e d d u r a t i o n o f t h e d e l a y ; a l l
ac t i on s taken or to be taken to prevent or minimize the d e l a y ; a
s c h e d u l e for i m p l e m e n t a t i o n of any measures to be taken to
prevent or m i t i g a t e the d e l a y or the e f f e c t o f the d e l a y ; the
S e t t l i n g D e f e n d a n t s ' r a t i o n a l e f o r a t t r i b u t i n g such d e l a y t o a
f o r c e m a j e u r e event if they intend to assert such a c l a i m ; and a
s t a t e m e n t as to whe th er , in the o p i n i o n of the S e t t l i n g
D e f e n d a n t s , such event may cause or c o n t r i b u t e to an endangerment
t o p u b l i c h e a l t h , w e l f a r e o r t h e environment. T h e S e t t l i n g
D e f e n d a n t s s h a l l i n c l u d e w i t h a n y no t i c e a l l a v a i l a b l e
d o c u m e n t a t i o n s u p p o r t i n g t h e i r c l a i m that t h e d e l a y wa s
a t t r i b u t a b l e t o a f o r c e m a j e u r e . F a i l u r e t o c o m p l y w i t h t h e
above r equirement s s h a l l p r e c l u d e S e t t l i n g D e f e n d a n t s f r o m
a s s e r t i n g a n y c l a i m o f f o r c e m a j e u r e f o r tha t event f o r t h e
p er i od o f t ime o f such f a i l u r e t o c o m p l y , and f o r any a d d i t i o n a l
d e l a y caused b y such f a i l u r e . S e t t l i n g D e f e n d a n t s s h a l l b e
deemed to know of any c ircumstance of which S e t t l i n g D e f e n d a n t s ,
a n y e n t i t y c o n t r o l l e d b y S e t t l i n g D e f e n d a n t s , o r S e t t l i n g
D e f e n d a n t s ' c o n t r a c t o r s knew or s h o u l d have known.
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80. If EPA agrees that the d e l a y or a n t i c i p a t e d d e l a y i s
a t t r i b u t a b l e to a f o r c e m a j e u r e event , the t ime f.or p e r f o r m a n c e
of the o b l i g a t i o n s under t h i s Cons en t Decree tha t : are a f f e c t e d by
the f o r c e m a j e u r e event w i l l be e x t ended by EPA for such t ime as
i s necessary to c o m p l e t e tho s e o b l i g a t i o n s . An e x t e n s i o n of the
t ime f o r p e r f o r m a n c e o f t h e o b l i g a t i o n s a f f e c t e d b y t h e f o r c e
m a j e u r e event s h a l l n o t , o f i t s e l f , extend t h e t ime f o r
p e r f o r m a n c e o f any other o b l i g a t i o n . If EPA does no t agree that
the d e l a y or a n t i c i p a t e d d e l a y has been or w i l l be caused by a
f o r c e m a j e u r e event , E P A w i l l n o t i f y t h e S e t t l i n g D e f e n d a n t s i n
w r i t i n g o f i t s d e c i s i o n . I f E P A agrees that t h e d e l a y i s
a t t r i b u t a b l e t o a f o r c e m a j e u r e ev en t , E P A w i l l n o t i f y t h e
S e t t l i n g D e f e n d a n t s i n w r i t i n g o f t h e l e n g t h o f t h e e x t e n s i o n , i f
any, f o r p e r f o r m a n c e o f t h e o b l i g a t i o n s a f f e c t e d b y t h e f o r c e
m a j e u r e event.

8 1 . I f t h e S e t t l i n g D e f e n d a n t s e l e c t t o invoke t h e d i s p u t e
r e s o l u t i o n p r o c e d u r e s s e t f o r t h i n S e c t i o n X I X ( D i s p u t e
R e s o l u t i o n ) , th ey s h a l l do so no l a t e r than 15 days a f t e r r e c e i p t
o f E P A ' s n o t i c e . I n a n y such p r o c e e d i n g , S e t t l i n g D e f e n d a n t s
s h a l l have the burden of d e m o n s t r a t i n g by a p r e p o n d e r a n c e of the
evidence that the d e l a y or a n t i c i p a t e d d e l a y has been or w i l l be
caused by a f o r c e m a j e u r e e v e n t , that the d u r a t i o n o f the d e l a y
or the e x t e n s i o n sought was or w i l l be warranted under uhe
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c i r cums tanc e s , tha t best e f f o r t s were exercised to avoid and
m i t i g a t e t h e e f f e c t s o f t h e d e l a y , a n d that S e t t l i n g D e f e n d a n t s
c o m p l i e d w i t h the requirements of P a r a g r a p h s 78 and 79, above.
I f S e t t l i n g D e f e n d a n t s carry t h i s burden, t h e d e l a y a t issue
s h a l l be deemed not to be a v i o l a t i o n by S e t t l i n g D e f e n d a n t s of
the a f f e c t e d o b l i g a t i o n o f th i s Consent Decree i d e n t i f i e d t o EPA
and the C o u r t .

X I X . D I S P U T E R E S O L U T I O N
8 2 . U n l e s s o th erwi s e e x p r e s s l y p r o v i d e d f o r i n t h i s Cons en t

Decree, t h e d i s p u t e r e s o l u t i o n p r o c e d u r e s o f t h i s S e c t i o n s h a l l
be the e x c lu s iv e mechanism to resolve d i s p u t e s ar i s ing under or
w i t h r e sp e c t to t h i s C o n s e n t Decree. H o w e v e r , the p r o c e d u r e s s e t
f o r t h in t h i s S e c t i o n s h a l l no t a p p l y t o a c t i o n s by th e U n i t e d
S t a t e s t o e n f o r c e o b l i g a t i o n s o f t h e S e t t l i n g D e f e n d a n t s that
have not been d i s p u t e d in accordance w i t h t h i s S e c t i o n .

83. Any d i s p u t e which ari s e s under or w i t h r e s p e c t to t h i s
Consent Decree s h a l l in the f i r s t in s tance be the s u b j e c t of
i n f o r m a l n e g o t i a t i o n s be tween t h e p a r t i e s t o t h e d i s p u t e . T h e
p e r i o d f o r i n f o r m a l n e g o t i a t i o n s s h a l l no t exceed 20 days f r o m
the t ime the d i s p u t e a r i s e s , u n l e s s i t i s m o d i f i e d by w r i t t e n
agreement o f t h e p a r t i e s t o t h e d i s p u t e . The d i s p u t e s h a l l b e
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cons idered to have arisen when one p a r t y sends the o ther p a r t i e s
a w r i t t e n N o t i c e o f D i s p u t e .

84. a. In the event that the p a r t i e s cannot re so lve a
d i s p u t e by i n f o r m a l n e g o t i a t i o n s under the p r e c e d i n g P a r a g r a p h ,
then the p o s i t i o n advanced by EPA s h a l l be cons idered b i n d i n g
u n l e s s , w i t h i n 14 days a f t e r the c onc lu s i on of the i n f o r m a l
n e g o t i a t i o n p e r i o d . S e t t l i n g D e f e n d a n t s invoke t h e f o r m a l d i s p u t e
r e s o l u t i o n procedures of th i s S e c t i o n by serving on the U n i t e d
S t a t e s a w r i t t e n S t a t e m e n t o f P o s i t i o n on the m a t t e r in d i s p u t e ,
i n c l u d i n g , but not l i m i t e d to, any f a c t u a l d a t a , a n a l y s i s or
o p i n i o n s u p p o r t i n g that p o s i t i o n and any s u p p o r t i n g d o c u m e n t a t i o n
r e l i e d upon b y t h e S e t t l i n g D e f e n d a n t s . T h e S t a t e m e n t o f
P o s i t i o n s h a l l s p e c i f y t h e S e t t l i n g D e f e n d a n t s ' p o s i t i o n a s t o
whether f o r m a l d i s p u t e r e s o l u t i o n shou ld proceed under P a r a g r a p h
85 or P a r a g r a p h 86.

b . W i t h i n 1 4 days a f t e r r e c e ip t o f S e t t l i n g D e f e n d a n t s '
S t a t e m e n t o f P o s i t i o n , E P A w i l l serve o n S e t t l i n g D e f e n d a n t s i t s
S t a t e m e n t o f P o s i t i o n , i n c l u d i n g , b u t n o t l i m i t e d t o , a n y f a c t u a l
d a t a , a n a l y s i s , o r o p i n i o n s u p p o r t i n g that p o s i t i o n and a l l
s u p p o r t i n g d o c u m e n t a t i o n r e l i e d upon b y E P A . E P A ' s S t a t e m e n t o f
P o s i t i o n s h a l l i n c l u d e a s t a t e m e n t a s t o whether f o r m a l d i s p u t e
r e s o l u t i o n s h o u l d pro c e ed under P a r a g r a p h 85 or 86. W i t h i n seven
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days a f t e r r e c e ip t o f E P A ' s S t a t e m e n t o f P o s i t i o n , S e t t l i n g
D e f e n d a n t s may submit a R e p l y .

c . If there i s d i s a g r e e m e n t between EPA and th e S e t t l i n g
D e f e n d a n t s a s to whether d i s p u t e r e s o l u t i o n shou ld proceed under
P a r a g r a p h 85 or 86, the p a r t i e s to the d i s p u t e s h a l l f o l l o w the
procedures set f o r t h in the paragraph determined by EPA to be
a p p l i c a b l e . H o w e v e r , i f t h e S e t t l i n g D e f e n d a n t s u l t i m a t e l y
a p p e a l to the Court to r e s o lve the d i s p u t e , the Court s h a l l
de termine which paragraph is a p p l i c a b l e in accordance with the
s t a n d a r d s of a p p l i c a b i l i t y set f o r t h in P a r a g r a p h s 85 and 86.

8 5 . F o r m a l d i s p u t e ; r e s o l u t i o n f o r d i s p u t e s p e r t a i n i n g t o t h e
s e l e c t i o n or adequacy of any r e s p o n s e a c t i o n and all other
d i s p u t e s that are accorded review on the a d m i n i s t r a t i v e record
under a p p l i c a b l e p r i n c i p l e s o f a d m i n i s t r a t i v e l a w s h a l l b e
c o n d u c t e d pur suan t to the p r o c e d u r e s s e t f o r t h in t h i s P a r a g r a p h .
For p u r p o s e s o f t h i s P a r a g r a p h , t h e adequacy o f any r e s p o n s e
a c t i o n i n c l u d e s , w i t h o u t l i m i t a t i o n : ( 1 ) t h e adequacy o r
a p p r o p r i a t e n e s s o f p l a n s , p r o c e d u r e s t o i m p l e m e n t p l a n s , o r any
other i t ems r equ ir ing a p p r o v a l by EPA under t h i s Cons en t Decr e e ;
a n d ( 2 ) t h e adequacy o f t h e p e r f o r m a n c e o f r e s p o n s e a c t i o n s taken
pur suant t o t h i s C o n s e n t Decree . N o t h i n g in t h i s Cons en t Decree
s h a l l b e c on s t rued t o a l l o w any d i s p u t e by S e t t l i n g D e f e n d a n t s
r e g a r d i n g t h e v a l i d i t y o f t h e R O D ' S p r o v i s i o n s .
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a. An a d m i n i s t r a t i v e record of the d i s p u t e s h a l l be
mainta ined by EPA and s h a l l c on ta in al l s t a t e m e n t s o f p o s i t i o n ,
i n c l u d i n g s u p p o r t i n g d o c u m e n t a t i o n , s u b m i t t e d pursuant t o t h i s

S e c t i o n . Where a p p r o p r i a t e , E P A m a y a l l o w submis s ion o f
s u p p l e m e n t a l s t a t e m e n t s o f p o s i t i o n by the p a r t i e s to the
d i s p u t e .

b . The D i r e c t o r o f th e S u p e r f u n d D i v i s i o n , EPA Region 6 ,
w i l l issue a f i n a l a d m i n i s t r a t i v e d e c i s i on r e s o l v i n g the d i s p u t e
based on the a d m i n i s t r a t i v e record de s cr ib ed in P a r a g r a p h 85.a.
T h i s d e c i s i o n s h a l l b e b i n d i n g upon t h e S e t t l i n g D e f e n d a n t s ,
s u b j e c t on ly to the r igh t to seek j u d i c i a l review pursuant to
P a r a g r a p h 85.c and d.

c. Any a d m i n i s t r a t i v e d e c i s i o n made by EPA pursuant to
P a r a g r a p h 85.b s h a l l be r ev i ewab l e by t h i s C o u r t , p rov id ed that a
m o t i o n f o r j u d i c i a l review o f t h e d e c i s i o n i s f i l e d b y t h e
S e t t l i n g D e f e n d a n t s w i t h th e Cour t and served on a l l P a r t i e s
w i t h i n 1 0 days o f r e c e i p t o f E P A ' s d e c i s i o n . T h e : m o t i o n s h a l l
i n c l u d e a d e s c r i p t i o n o f t h e m a t t e r i n d i s p u t e , t h e e f f o r t s made
by the p a r t i e s to resolve it, the r e l i e f r eque s t ed , and the
s c h e d u l e , i f any, w i t h i n which the d i s p u t e must be r e so lved to
ensure o r d e r l y i m p l e m e n t a t i o n o f t h i s C o n s e n t Decree. T h e U n i t e d
S t a t e s m a y f i l e a r e s p o n s e t o S e t t l i n g D e f e n d a n t s ' mo t i on .
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d. In p r o c e e d i n g s on any d i s p u t e governed by t h i s
P a r a g r a p h , S e t t l i n g D e f e n d a n t s s h a l l have t h e burden o f
d e m o n s t r a t i n g that t h e d e c i s i o n o f t h e S u p e r f u n d D i v i s i o n
Dire c t o r is arbi trary and c a p r i c i o u s or o therwi s e not in
accordance w i t h law. J u d i c i a l review o f E P A ' s d e c i s i o n s h a l l b e
on the a d m i n i s t r a t i v e record c o m p i l e d pursuant to P a r a g r a p h 85.a.

8 6 . F o r m a l d i s p u t e r e s o l u t i o n f o r d i s p u t e s that n e i th er
p e r t a i n to the s e l e c t i o n or adequacy of any r e spons e ac t ion nor
are otherwise accorded review on the a d m i n i s t r a t i v e record under
a p p l i c a b l e p r i n c i p l e s o f a d m i n i s t r a t i v e l aw, s h a l l be governed by
t h i s P a r a g r a p h .

a . F o l l o w i n g r e c e i p t o f S e t t l i n g D e f e n d a n t s ' S t a t e m e n t
o f P o s i t i o n s u b m i t t e d pur suant t o P a r a g r a p h 84 , t h e D i r e c t o r o f
t h e S u p e r f u n d D i v i s i o n , E P A Region 6 , w i l l i s sue a f i n a l d e c i s i o n
r e s o l v i n g t h e d i s p u t e ; . T h e S u p e r f u n d D i v i s i o n D i r e c t o r ' s
d e c i s i o n s h a l l b e b i r . d i n g on th e S e t t l i n g D e f e n d a n t s u n l e s s ,
w i t h i n 10 days o f r e c e i p t o f t h e d e c i s i o n , t h e S e t t l i n g
D e f e n d a n t s f i l e w i t h the Cour t and serve on the p a r t i e s a mo t i on
f o r j u d i c i a l review o f t h e d e c i s i o n s e t t i n g f o r t h t h e m a t t e r i n
d i s p u t e , t h e e f f o r t s made b y t h e p a r t i e s t o r e s o l v e i t , t h e
r e l i e f r eque s t ed , and the s c h e d u l e , i f any, w i th in which the
d i s p u t e must be r e s o l v e d to ensure o r d e r l y i m p l e m e n t a t i o n o f the
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Consent Decree. The U n i t e d S t a t e s may f i l e a response to
S e t t l i n g D e f e n d a n t s ' m o t i o n .

b. N o t w i t h s t a n d i n g P a r a g r a p h 21 of S e c t i o n I
( B a c k g r o u n d ) o f t h i s Consent Decree, j u d i c i a l review o f any

d i s p u t e governed by t h i s P a r a g r a p h s h a l l be governed by
a p p l i c a b l e p r i n c i p l e s o f law.

8 7 . T h e invocat ion o f f o r m a l d i s p u t e r e s o l u t i o n pro c edure s
under th i s S e c t i o n sha l l not e x t e n d , p o s t p o n e , or a f f e c t in any
way any o b l i g a t i o n o f th e S e t t l i n g D e f e n d a n t s under t h i s Consent
Decree not d i r e c t l y in d i s p u t e , u n l e s s EPA or the: Court agrees
o therwi s e . S t i p u l a t e d p e n a l t i e s w i t h r e sp e c t t o t h e d i s p u t e d
m a t t e r s h a l l c on t inue to accrue but payment s h a l l be s tayed
p e n d i n g r e s o l u t i o n o f bhe d i s p u t e a s p r o v i d e d in P a r a g r a p h 96.
N o t w i t h s t a n d i n g t h e s t ay o f p a y m e n t , s t i p u l a t e d p e n a l t i e s s ha l l
accrue f r o m the f i r s t day o f noncompl ianc e wi th any a p p l i c a b l e
p r o v i s i o n o f t h i s C o n s e n t Decree. I n t h e event tha t t h e S e t t l i n g
D e f e n d a n t s do no t p r e v a i l on the d i s p u t e d i s su e , s t i p u l a t e d
p e n a l t i e s s h a l l be a s s e s s ed and p a i d as p r o v i d e d in S e c t i o n XX
( S t i p u l a t e d P e n a l t i e s ) .
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X X . S T I P U L A T E D P E N A L T I E S
8 8 . S e t t l i n g D e f e n d a n t s s h a l l b e l i a b l e f o r s t i p u l a t e d

p e n a l t i e s in the amounts set f o r t h in P a r a g r a p h s 89, 90, and 91
t o t h e U n i t e d S t a t e s f o r f a i l u r e t o c o m p l y w i t h t h e requirements
o f t h i s Consent Decree s p e c i f i e d b e l ow , un l e s s excused under
S e c t i o n X V I I I ( F o r c e M a j e u r e ) . " C o m p l i a n c e " b y S e t t l i n g
D e f e n d a n t s s h a l l i n c l u d e c o m p l e t i o n o f t h e a c t i v i t i e s under t h i s
Consent Decree or any work p l a n or o ther p l a n approved under t h i s
Consent Decree i d e n t i f i e d be low in accordance w i t h a l l a p p l i c a b l e
requirements o f law, t h i s Con s en t Decree, the S O W , and any p l a n s
or o ther document s a p p r o v e d by EPA pur suant to t h i s Consent
Decree and w i th in the s p e c i f i e d t ime s c h e d u l e s e s t a b l i s h e d by and
approved under t h i s C o n s e n t Decree.

8 9 . a . T h e S e t t l i n g D e f e n d a n t s s h a l l p a y s t i p u l a t e d
p e n a l t i e s o f $500 p e r d a y f o r f a i l i n g t o t i m e l y submit a m o n t h l y
p r o g r e s s r epor t o r f o r s u b m i t t i n g a d e f i c i e n t m o n t h l y p r o g r e s s
repor t as required by S e c t i o n X ( R e p o r t i n g R e q u i r e m e n t s ) o f t h i s
Cons en t Decree .
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b . T h e S e t t l i n g D e f e n d a n t s s h a l l p a y s t i p u l a t e d
p e n a l t i e s o f $500 p e r d a y f o r f a i l i n g t o p r o v i d e no t i c e t o t h e
U n i t e d S t a t e s a s required b y S e c t i o n X X I I I ( E f f e c t o f S e t t l e m e n t ;
C o n t r i b u t i o n P r o t e c t i o n ) o f t h i s Consent Decree.

c . T h e S e t t l i n g D e f e n d a n t s s h a l l p a y s t i p u l a t e d
p e n a l t i e s o f $ 2 5 , 0 0 0 p e r d a y f o r each d a y S e t t l i n g D e f e n d a n t s
cont inue a c t i v i t y a f t e r t h e E P A P r o j e c t C o o r d i n a t o r orders a h a l t
o f a n y W o r k pursuant t o S e c t i o n X I I ( P r o j e c t C o o r d i n a t o r s ) .

9 0 . T h e f o l l o w i n g s t i p u l a t e d p e n a l t i e s s h a l l accrue p e r
v i o l a t i o n per day f or any n o n c o m p l i a n c e w i t h t h i s Consent Decree ,
the S O W , or other p l a n s , r e p o r t s , or other i t ems approved or
m o d i f i e d by EPA pur suant to t h i s Cons en t Decree , not o th erwi s e
a d d r e s s e d in t h i s S e c t i o n :

P e n a l t y P e r V i o l a t i o n P e r i o d o f N o n c o m p l i a n c e
______Per Day______

$ 2 , 5 0 0 1 s t t h rough 14th day
$ 5 , 0 0 0 1 5 t h through 3 0 t h day
$ 1 0 , 0 0 0 31s t day and beyond

91. In the event that EPA assumes p e r f o r m a n c e : of a p o r t i o n or
a l l o f t h e W o r k pur suant t o P a r a g r a p h 1 0 4 o f S e c t i o n X X I
( C o v e n a n t s N o t t o S u e ' o y P l a i n t i f f ) , S e t t l i n g D e f e n d a n t s s h a l l b e
l i a b l e f o r a s t i p u l a t e d p e n a l t y i n t h e amount o f $ 4 , 5 0 0 , 0 0 0 .
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92. All p e n a l t i e s s h a l l begin to accrue on the day a f t e r the
c o m p l e t e p e r f o r m a n c e is due or the day a v i o l a t i o n occurs and
s h a l l c ont inue to accrue through the f i n a l day o f the correc t ion
of the n o n c o m p l i a n c e or c o m p l e t i o n o f the a c t i v i t y . H o w e v e r ,
s t i p u l a t e d p e n a l t i e s s h a l l n o t accrue: ( 1 ) w i th r e sp e c t t o a
d e f i c i e n t submission under S e c t i o n XI ( E P A A p p r o v a l o f P l a n s and
Other S u b m i s s i o n s ) , dur ing the p e r i o d , i f any, b eg inning on the
31st d a y a f t e r E P A ' s r e c e i p t o f such submi s s i on u n t i l t h e d a t e
tha t E P A n o t i f i e s S e t t l i n g D e f e n d a n t s o f a n y d e f i c i e n c y ; ( 2 ) w i t h
re spe c t to a d e c i s i o n by the D i r e c t o r o f the S u p e r f u n d D i v i s i o n ,
E P A Region 6 , under P a r a g r a p h 85.b o r 86.a o f S e c t i o n X I X
( D i s p u t e R e s o l u t i o n ) , d u r i n g t h e p e r i o d , i f any, b e g i n n i n g o n t h e

21st d a y a f t e r t h e d a t e that S e t t l i n g D e f e n d a n t s ' r e p l y t o E P A ' s
S t a t e m e n t o f P o s i t i o n i s du e u n t i l t h e d a t e that t h e D i r e c t o r
issues a f i n a l d e c i s i o n r e g a r d i n g such d i s p u t e ; o r ( 3 ) w i th
r e s p e c t to j u d i c i a l review by t h i s Cour t o f any d i s p u t e under
S e c t i o n X I X ( D i s p u t e R e s o l u t i o n ) , d u r i n g t h e p e r i o d , i f any,
b e g i n n i n g o n t h e 31s t d a y a f t e r t h e C o u r t ' s r e c e i p t o f t h e f i n a l
s u b m i s s i o n r e g a r d i n g t h e d i s p u t e u n t i l t h e d a t e that t h e Cour t
i s sue s a f i n a l d e c i s i o n r e g a r d i n g such d i s p u t e . N o t h i n g herein
s h a l l prevent t h e s i m u l t a n e o u s accrual o f s e p a r a t e p e n a l t i e s f o r
s e p a r a t e v i o l a t i o n s o f t h i s Consent Decree.
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9 3 . F o l l o w i n g E P A ' s d e t e r m i n a t i o n that S e t t l i n g D e f e n d a n t s
have f a i l e d to c o m p l y wi th a requirement of th i s Consent Decree,
E P A m a y give S e t t l i n g D e f e n d a n t s w r i t t e n n o t i f i c a t i o n o f t h e same
and de s cr ibe the nonco:.npliance. EPA may send the S e t t l i n g
D e f e n d a n t s a w r i t t e n demand f or th e payment o f th e p e n a l t i e s .
H o w e v e r , p e n a l t i e s s h a l l accrue as prov id ed in the p r e c e d i n g
Paragraph r e g a r d l e s s o f whether EPA has n o t i f i e d the S e t t l i n g
D e f e n d a n t s o f a v i o l a t i o n .

94. All p e n a l t i e s accruing under t h i s S e c t i o n s h a l l b e due
and p a y a b l e t o th e U n i t e d S t a t e s w i t h i n 30 days o f th e S e t t l i n g
D e f e n d a n t s ' r e c e i p t f r o m E P A o f a demand f o r payment o f t h e
p e n a l t i e s , u n l e s s S e t t l i n g D e f e n d a n t s invoke t h e D i s p u t e
R e s o l u t i o n p r o c e d u r e s under S e c t i o n X I X ( D i s p u t e R e s o l u t i o n ) .
All payment s t o th e U n i t e d S t a t e s under th i s S e c t i o n s ha l l b e
p a i d b y c e r t i f i e d o r c a s h i e r ' s c h e c k ( s ) made p a y a b l e t o " E P A
H a z a r d o u s S u b s t a n c e s S u p e r f u n d , " s h a l l b e m a i l e d t o :

U . S . E n v i r o n m e n t a l P r o t e c t i o n A g e n c y
S u p e r f u n d A c c o u n t i n g
P . O . B o x 3 6 0 5 8 2 M
P i t t s b u r g h , P A 1 5 2 5 1
A t t n : C o l l e c t i o n s O f f i c e r f o r

S u p e r f u n d A c c o u n t s
s h a l l i n d i c a t e d that t h e payment i s f o r s t i p u l a t e d p e n a l t i e s , a n d
s h a l l r e f e r e n c e E P A R e g i o n 6 a n d S i t e / S p i l l I D # 0 6 6 Q , t h e D O J
case number ________, the C i v i l Docket number __________,
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and the name and a d d r e s s of the p a r t y making payment . C o p i e s of
c h e c k ( s ) p a i d pur suan t to t h i s S e c t i o n s h a l l b e sent to the
U n i t e d S t a t e s a s s p e c i f i e d i n S e c t i o n X X V I ( N o t i c e s a n d
S u b m i s s i o n s ) and to:

C h i e f , C o s t Recovery S e c t i o n
U . S . E P A Region 6 ( 6 S F - A C )
1445 Ross Avenue
D a l l a s , T e x a s 7 5 2 0 2 - 2 7 3 3

95. The payment of p e n a l t i e s s h a l l not a l t e r in any way
S e t t l i n g D e f e n d a n t s ' o b l i g a t i o n t o c o m p l e t e t h e p e r f o r m a n c e o f
the Work required under th i s Consent Decree.

96. P e n a l t i e s sha. l l c on t inue to accrue as p r o v i d e d in
P a r a g r a p h 92 d u r i n g a.ny d i s p u t e r e s o l u t i o n p e r i o d , but need not
be paid unt i l the f o l l o w i n g :

a. If the d i s p u t e is r e s o lv ed by agreement or by a
d e c i s i o n o f EPA that i s no t a p p e a l e d to t h i s C o u r t , accrued
p e n a l t i e s d e t ermined to be owing sha l l be pa id to EPA wi th in 15
days o f t h e agreement o r t h e r e c e i p t o f E P A ' s d e c i s i o n o r o rder;

b . If t h e d i s p u t e i s a p p e a l e d t o t h i s Cour t and t h e
U n i t e d S t a t e s p r e v a i l s i n whole o r i n p a r t , S e t t l i n g D e f e n d a n t s
s h a l l pay all accrued p e n a l t i e s d e t e rmined by the Court to be
owed t o E P A w i t h i n 6 0 days o f r e c e i p t o f t h e C o u r t ' s d e c i s i o n o r
o r d e r , e x c ep t as p r o v i d e d in S u b p a r a g r a p h c b e l o w ;
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c . I f t h e D i s t r i c t C o u r t ' s d e c i s i o n i s a p p e a l e d b y a n y
P a r t y , S e t t l i n g D e f e n d a n t s s h a l l p a y a l l accrued p e n a l t i e s
d e t ermined by the D i s t r i c t Court to be owing to the U n i t e d S t a t e s
in to an i n t e r e s t - b e a r i n g escrow account w i t h i n 60 days of r e c e ip t
o f t h e C o u r t ' s d e c i s i o n o r order. P e n a l t i e s s h a l l b e pa id in to
t h i s account as they cont inue to accrue, at l e a s t every 60 days .
W i t h i n 15 days o f r e c e i p t o f t h e f i n a l a p p e l l a t e court d e c i s i o n ,
the escrow agent s h a l l pay the balance of the account to EPA or
t o S e t t l i n g D e f e n d a n t . ' ; t o t h e ex tent that they p r e v a i l .

9 7 . a . I f S e t t l i n g D e f e n d a n t s f a i l t o p a y s t i p u l a t e d
p e n a l t i e s when due , t h e U n i t e d S t a t e s m a y i n s t i t u t e p r o c e e d i n g s
t o c o l l e c t t h e p e n a l t i e s , a s w e l l a s i n t e r e s t . S e t t l i n g
D e f e n d a n t s s h a l l pay I n t e r e s t on th e unpaid b a l a n c e , which s h a l l
begin to accrue on the d a t e of demand made pursuant to P a r a g r a p h
94.

b. N o t h i n g in t h i s C o n s e n t Decree s h a l l be c on s t rued as
p r o h i b i t i n g , a l t e r i n g , or in any way l i m i t i n g the a b i l i t y of the
U n i t e d S t a t e s t o seek any o th er remedie s or s a n c t i o n s a v a i l a b l e
b y v ir tue o f S e t t l i n g D e f e n d a n t s ' v i o l a t i o n o f t h i s Decree o r o f
the s t a t u t e s and r e g u l a t i o n s upon which i t i s b c i s e d , i n c l u d i n g ,
b u t n o t l i m i t e d t o , p e n a l t i e s pur suant t o S e c t i o n 1 2 2 ( 1 ) o f
C E R C L A , 4 2 U . S . C . § 9 6 2 2 ( 1 ) . P r o v i d e d , however,, that t h e U n i t e d
S t a t e s s h a l l n o t seek c iv i l p e n a l t i e s pur suant c o S e c t i o n 1 2 2 ( 1 )
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o f C E R C L A , 4 2 U . S . C . < j 9 6 2 2 ( 1 ) , f o r a n y v i o l a t i o n f o r which a
s t i p u l a t e d p e n a l t y i s p r o v i d e d herein, excep t in the case of a
w i l l f u l v i o l a t i o n o f t h e Consent Decree.

98. N o t w i t h s t a n d i n g any o ther p r o v i s i o n o f t h i s S e c t i o n , th e
U n i t e d S t a t e s may, in i t s unreviewable d i s c r e t i o n , waive any
p o r t i o n o f s t i p u l a t e d p e n a l t i e s that have accrued pursuant to
t h i s Consent Decree.

X X I . C O V E N A N T S N O T T O S U E B Y P L A I N T I F F
99. In c on s id e ra t i on of the ac t ions that w i l l be p e r f o r m e d

and the p a y m e n t s that w i l l be made by the S e t t l i n g D e f e n d a n t s
under the terms of the Con s en t Decre e , and e x c e p t ; as s p e c i f i c a l l y
p r o v i d e d in P a r a g r a p h s 100, 101, and 103 of t h i s S e c t i o n , the
U n i t e d S t a t e s c ovenant s not to sue or to take a d m i n i s t r a t i v e
a c t i o n a g a i n s t S e t t l i n g D e f e n d a n t s pur suant t o S e c t i o n s 1 0 6 a n d
1 0 7 ( a ) o f C E R C L A r e l a t i n g t o t h e S i t e . T h e s e covenant s n o t t o
s u e s h a l l take e f f e c t upon C e r t i f i c a t i o n o f C o m p l e t i o n o f
R e m e d i a l A c t i o n b y E P A p u r s u a n t t o P a r a g r a p h 68 .b o f S e c t i o n X I V
( C e r t i f i c a t i o n o f C o m p l e t i o n ) . T h e s e covenants no t t o s u e ar e
c o n d i t i o n e d upon t h e s a t i s f a c t o r y p e r f o r m a n c e b y S e t t l i n g
D e f e n d a n t s o f t h e i r o b l i g a t i o n s under t h i s C o n s e n t Decree. T h e s e
covenant s not to sue e x t end o n l y to the S e t t l i n g D e f e n d a n t s and
do not extend to any other per son.
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100. U n i t e d S t a t e s ' P r e - c e r t i f i c a t i o n r e s erva t ions .
N o t w i t h s t a n d i n g any o ther p r o v i s i o n o f t h i s Cons en t Decree, the
U n i t e d S t a t e s reserves, and t h i s Consent Decree i s w i t h o u t
p r e j u d i c e t o , the r ight t o i n s t i t u t e p r o c e e d i n g s in t h i s a c t i on
or in a new a c t i o n , or to i s sue an a d m i n i s t r a t i v e order s e ek ing
t o compel S e t t l i n g D e f e n d a n t s ( 1 ) t o p e r f o r m f u r t h e r r e spons e
ac t i on s r e l a t i n g t o t h e S i t e o r ( 2 ) t o reimburse t h e U n i t e d
S t a t e s f o r a d d i t i o n a l c o s t s o f r e s pon s e i f , pr i or t o
C e r t i f i c a t i o n o f C o m p l e t i o n o f t h e Remedial A c t i o n :

( i ) c o n d i t i o n s a t t h e S i t e , p r e v i o u s l y unknown t o E P A ,
are d i s c o v e r e d , or

( i i ) i n f o r m a t i o n , p r e v i o u s l y unknown t o E P A , i s r e c e iv ed ,
in who l e or in p a r t ,

and th e s e p r e v i o u s l y unknown c o n d i t i o n s or i n f o r m a t i o n t o g e t h e r
wi th any other re l evant: i n f o r m a t i o n i n d i c a t e s that the Remedial
A c t i o n i s not p r o t e c t i v e of human h e a l t h or the environment.

101. U n i t e d S t a t e s ' P o s t - c e r t i f i c a t i o n r e s e r v a t i o n s .
N o t w i t h s t a n d i n g any other p r o v i s i o n of th i s Consent Decree, the
U n i t e d S t a t e s r e s erve s , and t h i s C o n s e n t Decree i s w i thou t
p r e j u d i c e t o , t h e r i g h t , t o i n s t i t u t e p r o c e e d i n g s i n t h i s a c t i o n
or in a new a c t i o n , or to i s sue an a d m i n i s t r a t i v e order seeking
t o compe l S e t t l i n g D e f e n d a n t s ( 1 ) t o p e r f o r m f u r t h e r r e s p o n s e
a c t i o n s r e l a t i n g t o the: S i t e o r ( 2 ) t o reimburse t h e U n i t e d
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S t a t e s f o r a d d i t i o n a l c o s t s o f r e spons e i f , subsequent t o
C e r t i f i c a t i o n o f C o m p l e t i o n o f t h e Remedial A c t i o n :

( i ) c o n d i t i o n s a t t h e S i t e , p r e v i o u s l y unknown t o E P A ,
are d i s c o v e r e d , or

( i i ) i n f o r m a t i o n , p r e v i o u s l y unknown t o E P A , i s r e c e ived ,
in whole or in p a r t ,

and the se p r e v i o u s l y unknown c o n d i t i o n s or t h i s i n f o r m a t i o n
t o g e t h e r w i th o ther relevant i n f o r m a t i o n i n d i c a t e that th e
Remedial A c t i o n i s no t; p r o t e c t i v e of human h e a l t h or the
environment.

102. For p u r p o s e s o f P a r a g r a p h 100, the i n f o r m a t i o n and the
c o n d i t i o n s known to EPA s h a l l i n c l u d e o n l y that i n f o r m a t i o n and
tho s e c o n d i t i o n s known to EPA as of the d a t e the ROD was s igned
and se t f o r t h in the Record of D e c i s i o n for the S i t e and the
a d m i n i s t r a t i v e record s u p p o r t i n g t h e Record o f D e c i s i o n . F o r
p u r p o s e s o f P a r a g r a p h 101, th e i n f o r m a t i o n and the c o n d i t i o n s
known to EPA s h a l l i n c l u d e o n l y that i n f o r m a t i o n and tho s e
c o n d i t i o n s known t o E J ? A a s o f t h e d a t e o f C e r t i f i c a t i o n o f
C o m p l e t i o n o f the R e m e d i a l A c t i o n and s e t f o r t h in the Record o f
D e c i s i o n , th e a d m i n i s t r a t i v e record s u p p o r t i n g th e Record o f
D e c i s i o n , the p o s t - R O D a d m i n i s t r a t i v e r e c o r d , or in any
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i n f o r m a t i o n received by EPA pursuant to the requirements of t h i s
Consent Decree pr ior t :o C e r t i f i c a t i o n o f C o m p l e t i o n o f t h e
Remedial A c t i o n .

103. General r e s ervat ions of r i g h t s . The covenants not to
sue set f o r t h above do not p e r t a i n to any m a t t e r s other than
those e x p r e s s l y s p e c i f i e d in Paragraph 99. The covenants not to
sue in P a r a g r a p h 99 are n u l l and void if i n f o r m a t i o n not
c u r r e n t l y known to EPA is d i s covered which i n d i c a t e s that the
S e t t l i n g D e f e n d a n t s c o n t r i b u t e d a s u b s t a n t i a l l y grea t er amount o f
hazardou s sub s tance s to the S i t e than was known to EPA on the
e f f e c t i v e d a t e o f t h i s Consent Decree o r that t h e S e t t l i n g
D e f e n d a n t s c o n t r i b u t e d h a z a r d o u s s ub s tanc e s which c o n t r i b u t e d
d i s p r o p o r t i o n a t e l y to the c u m u l a t i v e t o x i c or other hazardous
e f f e c t s o f t h e h a z a r d o u s s ub s tanc e s a t t h e S i t e . T h e U n i t e d
S t a t e s re serves , a n d t h i s C o n s e n t Decree i s w i t h o u t p r e j u d i c e t o ,
a l l r i g h t s a g a i n s t S e t t l i n g D e f e n d a n t s w i t h r e s p e c t t o a l l o ther
m a t t e r s , i n c l u d i n g b u t n o t l i m i t e d t o , t h e f o l l o w i n g :

( 1 ) c l a i m s based o n a f a i l u r e b y S e t t l i n g D e f e n d a n t s t o
meet a requirement of t h i s C o n s e n t Decree;

( 2 ) l i a b i l i t y a r i s i n g f r o m t h e p a s t , p r e s e n t , o r f u t u r e
d i s p o s a l , r e l e a s e , o r threa t o f r e l e a s e o f W a s t e M a t e r i a l s
o u t s i d e o f t h e S i t e ;

- 75 -



EPA DISCUSSION DRAFT - March 14 , 1997
F O R S E T T L E M E N T P U R P O S E S O N L Y

( 3 ) l i a b i l i t y f o r f u t u r e d i s p o s a l o f W a s t e M a t e r i a l a t
the S i t e , o ther than as p r o v i d e d in the ROD, the W o r k , or
o therwi s e ordered by E P A ;

( 4 ) l i a b i l i t y f o r damages f o r i n j u r y t o , d e s t r u c t i o n o f ,
or l o s s of natural re sources , and for the c o s t s of any natural
resource damage a s s e s s m e n t s ;

( 5 ) criminal l i a b i l i t y ;
( 6 ) l i a b i l i t y f o r v i o l a t i o n s o f f e d e r a l o r s t a t e l a w

which occur dur ing or a f t e r i m p l e m e n t a t i o n of the Remedial
A c t i o n ; and

( 7 ) l i a b i l i t y , p r i o r t o C e r t i f i c a t i o n o f C o m p l e t i o n
o f t h e R e m e d i a l A c t i o n , f o r a d d i t i o n a l r e s p o n s e a c t i o n s
that EPA d e t e r m i n e s are nece s sary to achieve P e r f o r m a n c e
S t a n d a r d s , but that cannot be required pursuant to
P a r a g r a p h 34 ( M o d i f i c a t i o n o f th e SOW or R e l a t e d W o r k
P l a n s ) ;

( 8 ) l i a b i l i t y f o r O U 3 ; a n d
( 9 ) l i a b i l i t y f o r O U 5 t o t h e ex t ent that t h e U n i t e d

S t a t e s incurs r e s p o n s e c o s t s for OU 5 in an amount g r e a t e r
than $ 1 0 , 0 0 0 , 0 0 0 .
104. W o r k T a k e o v e r In th e event EPA d e t e r m i n e s that S e t t l i n g

D e f e n d a n t s have ceased i m p l e m e n t a t i o n o f a n y p o r t i o n o f t h e W o r k ,
are s e r i o u s l y or r e p e a t e d l y d e f i c i e n t or l a t e in. t h e i r
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p e r f o r m a n c e of the W o r k , or are i m p l e m e n t i n g the Work in a manner
which may cause an endangerment to human h e a l t h or the
environment, EPA may assume the p e r f o r m a n c e of all or any
p o r t i o n s o f th e W o r k a s EPA de t e rmine s neces sary. S e t t l i n g
D e f e n d a n t s may invoke th e pro c edure s s e t f o r t h in S e c t i o n XIX
( D i s p u t e R e s o l u t i o n ) , P a r a g r a p h 8 6 , t o d i s p u t e E P A ' s

d e t e r m i n a t i o n tha t takeover of the W o r k i s warranted under t h i s
P a r a g r a p h . C o s t s incurred by the U n i t e d S t a t e s in p e r f o r m i n g the
W o r k pursuant to t h i s P a r a g r a p h s h a l l be cons idered F u t u r e
Consent Decree C o s t s f o r OU 4 that S e t t l i n g D e f e n d a n t s s h a l l pay
pursuant t o S e c t i o n X V I (Reimbur s ement o f R e s p o n s e C o s t s ) .

105. N o t w i t h s t a n d i n g any o ther p r o v i s i o n o f t h i s Con s en t
Decree, t h e U n i t e d S t a t e s r e t a i n s a l l a u t h o r i t y a n d reserves a l l
r i g h t s to take any and all re sponse ac t i ons au thor iz ed by law.

X X I I . C O \ r E N A N T S B Y S E T T L I N G D E F E N D A N T S
106. Covenant Not t o S u e . S u b j e c t t o t h e r e s e rva t i on s in

P a r a g r a p h 107 , S e t t l i n g D e f e n d a n t s hereby covenant not to sue and
agree not to assert any c l a i m s or causes of a c t i o n aga in s t the
U n i t e d S t a t e s w i t h r e s p e c t t o t h e W o r k , p a s t r e s p o n s e a c t i o n s ,
and P a s t and F u t u r e R e s p o n s e C o s t s a s d e f i n e d here in , or t h i s
C o n s e n t Decree , i n c l u d i n g , b u t n o t l i m i t e d t o : ,
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a. any d i r e c t : or i n d i r e c t c l a i m for reimbursement f r o m
t h e H a z a r d o u s S u b s t a n c e S u p e r f u n d ( e s t a b l i s h e d pursuant t o t h e
I n t e r n a l Revenue C o d e , 2 6 U . S . C . § 9 5 0 7 ) through C E R C L A S e c t i o n s
1 0 6 ( b ) ( 2 ) , 107, 111, 112, a n d 113; 4 2 U . S . C . § § .9606 ( b ) ( 2 ) , 9 6 0 7 ,
9611, 9 6 1 2 , and 9 6 1 3 ; or any other p r o v i s i o n of law;

b. any c l a i m s agains t the U n i t e d S t a t e s , i n c l u d i n g any
d e p a r t m e n t , agency or i n s t r u m e n t a l i t y o f th e U n i t e d S t a t e s under
C E R C L A S e c t i o n s 107 or 113, 42 U . S . C . §§ 9607 or 9 6 1 3 , r e l a t e d to
th e S i t e , or

c. any c l a i m s a r i s i n g out of r e spon s e a c t i v i t i e s at the
S i t e , i n c l u d i n g c l a i m s based o n E P A ' s s e l e c t i o n o f r e s pon s e
a c t i o n s , ov er s igh t o f r e s p o n s e a c t i v i t i e s o r a p p r o v a l o f p l a n s
f o r such a c t i v i t i e s .

107. The S e t t l i n g D e f e n d a n t s reserve, and th i s Consent Decree
i s w i t h o u t p r e j u d i c e t o , c l a i m s a g a i n s t t h e U n i t e d S t a t e s ,
s u b j e c t t o t h e p r o v i s i o n s o f C h a p t e r 1 7 1 o f T i t l e 2 8 o f t h e
U n i t e d S t a t e s C o d e , f o r money damages f o r i n j u r y o r l o s s o f
p r o p e r t y or p e r s o n a l i n j u r y or d e a t h caused by the n e g l i g e n t or
w r o n g f u l ac t or omiss:.on o f any e m p l o y e e o f the U n i t e d S t a t e s
w h i l e a c t i n g w i t h i n t h e s c op e o f h i s o f f i c e o r employment under
c i r cums tance s where th e U n i t e d S t a t e s , i f a p r i v a t e p e r s on , would
be l i a b l e to the c l a i m a n t in accordance w i t h the: law of the p l a c e
where the act or o m i s s i o n occurred. H o w e v e r , any such c l a i m
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s h a l l not i n c l u d e a c l a i m for any damages cau s ed , in whole or in
p a r t , by the act or oni s s i on of any p e r s on , i n c l u d i n g any
c o n t r a c t o r , who is not: a f e d e r a l e m p l o y e e as that term is d e f i n e d
in 28 U . S . C . § 2671; r.or s h a l l any such c l a i m i n c l u d e a c la im
based o n E P A ' s s e l e c t i o n o f r e sponse a c t i o n s , o r t h e overs ight o r
approval o f t h e S e t t l i n g D e f e n d a n t s ' p l a n s o r a c t i v i t i e s . The
f o r e g o i n g a p p l i e s on ly to c l a i m s which are brought pursuant to
any s t a t u t e other than C E R C L A and for which the waiver of
sovereign immunity is ::ound in a s t a t u t e other than C E R C L A ;

108. N o t h i n g in t h i s Consent Decree s h a l l be deemed to
c o n s t i t u t e p r e a u t h o r i z c i t i o n o f a c l a i m w i t h i n th e meaning o f
S e c t i o n 111 o f C E R C L A , 42 U . S . C . § 9611 , o r 40 C . F . R .
§ 3 0 0 . 7 0 0 ( d ) .

X X I I I . E F F E C T O F 1 S E T T L E M E N T ; C O N T R I B U T I O N P R O T E C T I O N
109. N o t h i n g in t h i s C o n s e n t Decree s h a l l be c on s t rued to

create any r i g h t s in, or grant any cause of a c t i on to, any person
not a P a r t y to t h i s Consent Decree. The p r e c e d i n g sentence s h a l l
not be c on s t ru ed to waive or n u l l i f y any r i g h t s that any per son
not a s i g n a t o r y to t h i s decree may have under a p p l i c a b l e law.
Each o f the P a r t i e s e x p r e s s l y reserves any and al l r i g h t s
( i n c l u d i n g , bu t no t l i m i t e d t o , any r i g h t t o c o n t r i b u t i o n ) ,

d e f e n s e s , c l a i m s , d e m a n d s , and causes o f a c t i on which each Party
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may have w i t h r e sp e c t to any m a t t e r , t r a n s a c t i o n , or occurrence
r e l a t i n g in any way to the S i t e aga ins t any p er s on not a P a r t y
her e t o , e x c ep t tha t S e t t l i n g D e f e n d a n t s e x p r e s s l y waive the ir
r i g h t s , if any, to c on t r i bu t i on f r o m any person not a p a r t y to
t h i s Consent Decree f o : r c o s t s incurred by S e t t l i n g D e f e n d a n t s in
c o m p l y i n g wi th t h i s Consent Decree.

110. The P a r t i e s agree, and by e n t e r i n g th i s Consent Decree
t h i s Court f i n d s , that t h e S e t t l i n g D e f e n d a n t s a r e e n t i t l e d , a s
o f t h e e f f e c t i v e d a t e o f th i s Consent Decree, t o p r o t e c t i o n f r o m
c o n t r i b u t i o n a c t i o n s or c la ims as p r o v i d e d by C E R C L A S e c t i o n
1 1 3 ( f ) ( 2 ) , 4 2 U . S . C . § 9 6 1 3 ( f ) ( 2 ) , f o r m a t t e r s a d d r e s s e d i n t h i s
Consen t Decree. " M a t t e r s a d d r e s s e d " means t h e l i a b i l i t y o f t h e
S e t t l i n g D e f e n d a n t s f o r P a s t R e s p o n s e C o s t s a n d F u t u r e Respon s e
C o s t s a s tho s e terms are d e f i n e d in S e c t i o n IV ( D e f i n i t i o n s ) o f
t h i s Cons en t Decree , as w e l l as the c o s t s o f the p e r f o r m i n g the
W o r k required by t h i s C o n s e n t Decree incurred by any per s on not a
p a r t y t o t h i s C o n s e n t Decre e .

111. T h e S e t t l i n g D e f e n d a n t s agree that w i t h r e s p e c t t o a n y
suit or c l a i m for c o n t r i b u t i o n brought by them for mat t e r s
r e l a t e d t o t h i s C o n s e n t Decree they w i l l n o t i f y t h e U n i t e d S t a t e s
in w r i t i n g no l a t e r t h a n 60 days p r i o r to the i n i t i a t i o n of such
suit or c l a i m .
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112. T h e S e t t l i n g D e f e n d a n t s a l s o agree that w i t h r e sp e c t t o
any suit or c l a i m for c o n t r i b u t i o n brought aga in s t them for
mat t er s r e la t ed to t h i s Consent Decree they w i l l n o t i f y in
w r i t i n g the U n i t e d S t a t e s w i t h i n 10 days o f service o f the
c o m p l a i n t o n them. I n a d d i t i o n , S e t t l i n g D e f e n d a n t s s h a l l n o t i f y
the U n i t e d S t a t e s w i t h i n 10 days of service or r e c e ip t of any
M o t i o n for Summary J u d g m e n t and w i t h i n 10 days of r e c e ip t of any
order f r o m a court s e t t i n g a case for t r i a l .

113. In any s u b s e c j u e n t a d m i n i s t r a t i v e or j u d i c i a l p r o c e e d i n g
i n i t i a t e d b y t h e U n i t € > d S t a t e s f o r i n j u n c t i v e r e l i e f , recovery o f
re spons e c o s t s , o r other a p p r o p r i a t e r e l i e f r e l a t i n g t o t h e S i t e ,
S e t t l i n g D e f e n d a n t s s h a l l not a s s e r t , and may not m a i n t a i n , any
d e f e n s e or c l a i m based upon the p r i n c i p l e s o f waiver, re s
j u d i c a t a , c o l l a t e r a l € ; s t o p p e l , i s sue p r e c l u s i o n , c l a i m - s p l i t t i n g ,
or o ther d e f e n s e s base:d upon any c o n t e n t i o n that the c l a i m s
raised by the U n i t e d S t a t e s in the subsequent p r o c e e d i n g were or
shou ld have been brought in the in s tant case; p r o v i d e d , however,
that n o t h i n g i n t h i s P a r a g r a p h a f f e c t s t h e e n f o r c e a b i l i t y o f t h e
covenants no t t o su e s e t f o r t h in S e c t i o n XXI ( C o v e n a n t s Not t o
S u e b y P l a i n t i f f ) .
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XXIV. A C C E S S T O I N F O R M A T I O N
114. S e t t l i n g D e f e n d a n t s s h a l l p r o v i d e t o E P A , upon reque s t ,

c o p i e s o f a l l do cument s and i n f o r m a t i o n w i t h i n the ir p o s s e s s i o n
or control or that of :heir c o n t r a c t o r s or agen t s r e l a t i n g to
a c t i v i t i e s at the S i t e or to the i m p l e m e n t a t i o n of t h i s Consent
Decree, i n c l u d i n g , bu t no t l i m i t e d to , s a m p l i n g , c i n a l y s i s , chain
o f c u s t o d y re cords , m a n i f e s t s , t r u c k i n g l o g s , r e c e i i p t s , r e p o r t s ,
s a m p l e t r a f f i c r o u t i n g , c o rr e spondenc e , or o ther document s or
i n f o r m a t i o n r e l a t e d t o t h e W o r k . S e t t l i n g D e f e n d a n t s s h a l l a l s o
make a v a i l a b l e t o E P A , J : o r p u r p o s e s o f i n v e s t i g a t i o n , i n f o r m a t i o n
g a t h e r i n g , or t e s t i m o n y , th e ir e m p l o y e e s , a g e n t s , or
r e p r e s e n t a t i v e s w i t h k n o w l e d g e o f r e l evant f a c t s concerning t h e
p e r f o r m a n c e o f t h e W o r k .

115. a . S e t t l i n g D e f e n d a n t s may assert bu s ine s s
c o n f i d e n t i a l i t y c l a i m s covering par t or a l l o f the do cumen t s or
i n f o r m a t i o n s u b m i t t e d t o P l a i n t i f f under t h i s C o n s e n t Decree t o
t h e e x t en t p e r m i t t e d b y cind i n accordance w i t h S e c t i o n 1 0 4 ( e ) ( 7 )
o f C E R C L A , 4 2 U . S . C . § 9 € ' 0 4 ( e ) ( 7 ) , a n d 4 0 C . F . R . § 2 . 2 0 3 ( b ) .
Documents or i n f o r m a t i o n d e t e r m i n e d to be c o n f i d e n t i a l by EPA
w i l l b e a f f o r d e d t h e p r o t e c t i o n s p e c i f i e d i n 4 0 C . F . R . Part 2 ,
S u b p a r t B . I f n o c l a i m o f c o n f i d e n t i a l i t y a c c o m p a n i e s do cumen t s
or i n f o r m a t i o n when they are s u b m i t t e d to EPA, or if EPA has
n o t i f i e d S e t t l i n g D e f e n d a n t s that t h e document s o r i n f o r m a t i o n
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a r e n o t c o n f i d e n t i a l under t h e s t a n d a r d s o f S e c t i o n 1 0 4 ( e ) ( 7 ) o f
C E R C L A , 42 U . S . C . § 9 ( i 0 4 ( e ) ( 7 ) , t h e p u b l i c may b e given access t o
such document s or i n f o r m a t i o n w i t h o u t f u r t h e r no t i c e t o S e t t l i n g
D e f e n d a n t s .

b . The S e t t l i n g D e f e n d a n t s may assert that c er ta in d o c u m e n t s ,
records and o ther i n f o r m a t i o n are p r i v i l e g e d under the a t t orney-
c l i e n t p r i v i l e g e or any o ther p r i v i l e g e r e c ogn iz ed by f e d e r a l
law. I f t h e S e t t l i n g D e f e n d a n t s assert such a p r i v i l e g e i n l i e u
o f p r o v i d i n g d o c u m e n t s , they s h a l l p r o v i d e t h e P l a i n t i f f w i t h t h e
f o l l o w i n g : ( 1 ) t h e t i t l e o f t h e d o c u m e n t , r e cord, o r
i n f o r m a t i o n ; ( 2 ) t h e d a t e o f t h e d o c u m e n t , r e cord, o r
i n f o r m a t i o n ; ( 3 ) t h e name a n d t i t l e o f t h e author o f t h e
d o c u m e n t , r e c ord , o r i n f o r m a t i o n ; ( 4 ) t h e name a n d t i t l e o f each
a d d r e s s e e a n d r e c i p i e n t ; ( 5 ) a d e s c r i p t i o n o f t h e c o n t e n t s o f t h e
d o c u m e n t , r e cord , o r i n f o r m a t i o n ; a n d ( 6 ) t h e p r i v i l e g e a s s e r t ed
by S e t t l i n g D e f e n d a n t s . H o w e v e r , no d o c u m e n t s , r e p o r t s or other
i n f o r m a t i o n c r ea t ed or g e n e r a t e d pur suant to the requirement s o f
the C o n s e n t Decree s h a l l be w i t h h e l d on the grounds that they are
p r i v i l e g e d .

116. No c l a i m o f c o n f i d e n t i a l i t y s h a l l b e made w i t h r e s p e c t
t o any d a t a , i n c l u d i n g , bu t no t l i m i t e d t o , a l l s a m p l i n g ,
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a n a l y t i c a l , mon i t o r ing , h y d r o g e o l o g i c , s c i e n t i f i c , chemica l , or
engineer ing d a t a , or any o ther document s or i n f o r m a t i o n
e v i d e n c i n g c o n d i t i o n s at or around the S i t e .

X X V . R E T E N T I O N O F RECORDS
117. U n t i l 1 0 years a f t e r t h e S e t t l i n g D e f e n d a n t s ' r e c e i p t o f

E P A ' s n o t i f i c a t i o n pursuant t o P a r a g r a p h 69.b o f S e c t i o n X I V
( C e r t i f i c a t i o n o f C o m p l e t i o n ) , each S e t t l i n g D e f e n d a n t s h a l l
preserve and r e ta in all records and document s now in its
p o s s e s s i o n or con tro l or which come in to its p o s s e s s i o n or
contro l that r e l a t e in any manner to the p e r f o r m a n c e of the W o r k
or l i a b i l i t y o f any per s on for r e s p o n s e a c t i o n s c onduc t ed and to
be c o n d u c t e d at the S i t e , r e g a r d l e s s o f any c o r p o r a t e r e t e n t i o n
p o l i c y t o t h e c on trary. U n t i l 1 0 years a f t e r t h e S e t t l i n g
D e f e n d a n t s ' r e c e i p t o f E P A ' s n o t i f i c a t i o n pursuant t o P a r a g r a p h
6 9 . b o f S e c t i o n X I V ( C e r t i f i c a t i o n o f C o m p l e t i o n ) , S e t t l i n g
D e f e n d a n t s s h a l l a l s o in s t ru c t th e i r c on trac t or s and agent s to
pre s erve a l l d o c u m e n t s , r e c o r d s , and i n f o r m a t i o n o f whatever
k i n d , nature or d e s c r i p t i o n r e l a t i n g t o the p e r f o r m a n c e o f the
W o r k .

118. At th e c o n c l u s i o n o f t h i s document r e t e n t i o n p e r i o d ,
S e t t l i n g D e f e n d a n t s s h a l l n o t i f y t h e U n i t e d S t a t e s a t l e a s t 9 0
days pr i or to the d e s t r u c t i o n of any such records or do cument s ,
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and, upon request b y b h e U n i t e d S t a t e s , S e t t l i n g D e f e n d a n t s s h a l l
d e l i v e r any such records or document s t o EPA. The S e t t l i n g
D e f e n d a n t s may assert that c e r ta in do cumen t s , records and other
i n f o r m a t i o n are p r i v i l e g e d under the a t t o r n e y - c l i e n t p r i v i l e g e or
a n y other p r i v i l e g e r e cognized b y f e d e r a l law. I f t h e S e t t l i n g
D e f e n d a n t s assert such a p r i v i l e g e , they s h a l l p rov id e the
P l a i n t i f f s w i th t h e f o l l o w i n g : ( 1 ) t h e t i t l e o f t h e document,
record, o r i n f o r m a t i o n ; ( 2 ) t h e d a t e o f t h e do cument , r e cord, o r
i n f o r m a t i o n ; ( 3 ) t h e name a n d t i t l e o f t h e author o f t h e
do cumen t , r e cord , or i n f o r m a t i o n ; (4) th e name and t i t l e o f each
a d d r e s s e e a n d r e c i p i e n t ; ( 5 ) a d e s c r i p t i o n o f t h e s u b j e c t o f t h e
d o c u m e n t , r e c ord , o r i n f o r m a t i o n ; a n d ( 6 ) t h e p r i v i l e g e a s s e r t e d
by S e t t l i n g D e f e n d a n t s . H o w e v e r , no d o c u m e n t s , r e p o r t s or o ther
i n f o r m a t i o n created or g e n e r a t e d pursuant to the requirements of
the C o n s e n t Decree s h a l l be w i t h h e l d on the grounds that they are
p r i v i l e g e d .

119. Each S e t t l i n g D e f e n d a n t hereby c e r t i f i e s i n d i v i d u a l l y
t h a t , t o t h e best o f i t s k n o w l e d g e a n d b e l i e f , a f t e r thorough
inqu iry, i t has not a l t e r e d , m u t i l a t e d , d i s c a r d e d , d e s t r o y e d or
o therwi s e d i s p o s e d o f any r e c o r d s , do cument s or o ther i n f o r m a t i o n
r e l a t i n g t o i t s p o t e n t i a l l i a b i l i t y r e g a r d i n g t h e S i t e s ince
n o t i f i c a t i o n o f p o t e n t i a l l i a b i l i t y b y t h e U n i t e d S t a t e s o r t h e
S t a t e o r t h e f i l i n g o f sui t a g a i n s t i t r e g a r d i n g t h e S i t e a n d
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that i t has f u l l y c o m p l i e d w i th any and al l EPA reques t s for
i n f o r m a t i o n pursuant t o S e c t i o n s 1 0 4 ( e ) a n d 1 2 2 ( e ) o f C E R C L A , 4 2
U . S . C . § § 9 6 0 4 ( e ) a n d 9 6 2 2 ( e ) , a n d S e c t i o n 3007 o f R C R A , 4 2
U . S . C . § 6 9 2 7 .

X X V I . N O T I C E S A N D S U B M I S S I O N S
120. Whenever , under the terms of t h i s Consent . Decree,

w r i t t e n n o t i c e is required to be given or a report or other
document is required to be sent by one P a r t y to ano th er , it s h a l l
be d i r e c t e d to the i n d i v i d u a l s at the a d d r e s s e s s p e c i f i e d b e l o w ,
unl e s s tho se i n d i v i d u a l s or t h e i r succes sors give no t i c e of a
change to the o ther P a r t i e s in w r i t i n g . All n o t i c e s and
s ubmi s s i on s s h a l l b e c o n s i d e r e d e f f e c t i v e upon r e c e i p t , u n l e s s
o th erwi s e p r o v i d e d . W r i t t e n n o t i c e a s s p e c i f i e d herein s h a l l
c o n s t i t u t e c o m p l e t e s a t i s f a c t i o n o f a n y w r i t t e n n o t i c e
requirement o f th e Cons en t Decree w i t h r e sp e c t t o the U n i t e d
S t a t e s , E P A , a n d t h e S e t t . l i n g D e f e n d a n t s , r e s p e c t i v e l y .
A s t o t h e U n i t e d S t a t e s :
C h i e f , Env ironmenta l E n f o r c e m e n t S e c t i o n
Environment and N a t u r a l Resources D i v i s i o n
U . S . D e p a r t m e n t o f J u s t i c e
P . O . Box 7611
B e n F r a n k l i n S t a t i o n
W a s h i n g t o n , D . C . 20044

Re: DJ # ____________
and
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D i r e c t o r , S u p e r f u n d D i v i s i o n
U n i t e d S t a t e s Environmental P r o t e c t i o n A g e n c y
Region 6
1445 Ross Avenue
D a l l a s , T e x a s 7 5 2 0 2 - . 2 7 3 3
As t o E P A :
E P A P r o j e c t C o o r d i n a t o r / R S R S i t e
S u p e r f u n d Div i s i on
U n i t e d S t a t e s Environmental P r o t e c t i o n A g e n c y
Region 6
1445 Ross Avenue
D a l l a s , T e x a s 7 5 2 0 2 - 2 7 3 3

A s t o t h e S e t t l i n g D e f e n d a n t s :
[ N a m e ]S e t t l i n g D e f e n d a n t s ' P r o j e c t C o o r d i n a t o r[ A d d r e s s ]

X X V I I . E F F E C T I V E D A T E
121. T h e e f f e c t i v e d a t e o f t h i s C o n s e n t Decree s h a l l b e t h e

d a t e upon which t h i s C o n s e n t Decree i s en t er ed by the C o u r t ,
e x c ep t as o t h e r w i s e p r o v i d e d here in.

X X V I I I . R E T E N T I O N O F J U R I S D I C T I O N
122. T h i s C o u r t r e t a i n s j u r i s d i c t i o n over bo th t h e s u b j e c t

m a t t e r o f t h i s C o n s e n t Decree a n d t h e S e t t l i n g D e f e n d a n t s f o r t h e
d u r a t i o n o f t h e p e r f o r m a n c e o f t h e terms and p r o v i s i o n s o f t h i s
C o n s e n t Decree f o r t h e p u r p o s e o f e n a b l i n g a n y o f t h e P a r t i e s t o
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a p p l y to the Court at any time for such f u r t h e r order , d i r e c t i o n ,
and r e l i e f as may be nece s sary or a p p r o p r i a t e for the
c o n s t r u c t i o n or m o d i f i c a t i o n of t h i s Cons en t Decree, or to
e f f e c t u a t e or e n f o r c e c o m p l i a n c e w i th i t s t erms, or to re solve
d i s p u t e s i n accordance w i th S e c t i o n X I X ( D i s p u t e R e s o l u t i o n )
h e r e o f .

X X I X . A P P E N D I C E S
123. The f o l l o w i n g a p p e n d i c e s are a t t a c h e d to and

i n c o r p o r a t e d in to t h i s Cons en t Decree:
" A p p e n d i x A" is the ROD for OU No. 4.
" A p p e n d i x B" is the SOW.
" A p p e n d i x C " i s t h e d e s c r i p t i o n a n d / o r m a p o f t h e S i t e .
" A p p e n d i x D " i s t h e c o m p l e t e l i s t o f t h e S e t t l i n g D e f e n d a n t s .
" A p p e n d i x E" i s the Remed ia l D e s i g n for OU No. 4.

X X . X . C O M M U N I T Y R E L A T I O N S

124. S e t t l i n g D e f e n d a n t s s h a l l p r o p o s e t o E P A t h e i r
p a r t i c i p a t i o n in the c ommuni ty r e l a t i o n s p l a n to be d e v e l o p e d by
E P A . E P A w i l l d e t e r m i n e t h e a p p r o p r i a t e r o l e f o r t h e S e t t l i n g
D e f e n d a n t s under t h e P l a n . S e t t l i n g D e f e n d a n t s s h a l l a l s o
c o o p e r a t e w i th EPA in p r o v i d i n g i n f o r m a t i o n r egard ing the W o r k to
t h e p u b l i c . A s r eque s t ed b y E P A , S e t t l i n g D e f e n d a n t s s h a l l
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p a r t i c i p a t e in t h e p r e p a r a t i o n o f such i n f o r m a t i o n f o r
d i s s e m i n a t i o n to the p u b l i c and in p u b l i c m e e t i n g s which may be
h e l d or sponsored by EPA to e x p l a i n a c t i v i t i e s at: or r e l a t i n g to
t h e S i t e .

X X X I . M O D I F I C A T I O N
125. S c h e d u l e s s p e c i f i e d in th i s Consent Decree f o r

c o m p l e t i o n of the W o r k may be m o d i f i e d by agreement of EPA and
th e S e t t l i n g D e f e n d a n t s . All such m o d i f i c a t i o n s s h a l l b e made in
w r i t i n g .

126. Exc ep t as p r o v i d e d in P a r a g r a p h 34 ( " M o d i f i c a t i o n of the
SOW or r e l a t e d W o r k P l a n s " ) / no mat er ia l m o d i f i c a t i o n s sha l l be
made to the SOW w i t h o u t w r i t t e n n o t i f i c a t i o n to and w r i t t e n
a p p r o v a l o f t h e U n i t e d S t a t e s , S e t t l i n g D e f e n d a n t s , a n d t h e
C o u r t . M o d i f i c a t i o n s t o t h e SOW tha t do no t m a t e r i a l l y a l t e r
tha t document may be made by w r i t t e n agreement between EPA and
t h e S e t t l i n g D e f e n d a n t s ; .

127. N o t h i n g in thz . s Decree s h a l l be deemed to a l t e r the
C o u r t ' s power t o e n f o r c e , s u p e r v i s e o r a p p r o v e m o d i f i c a t i o n s t o
t h i s Cons en t Decree.
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X X X I I . L O D G I N G A N D O P P O R T U N I T Y F O R P U B L I C C O M M E N T
128. T h i s Consent Decree s h a l l be l o d g e d w i t h the Court for a

per iod o f n o t l e s s thcin t h i r t y ( 3 0 ) days f o r p u b l i c n o t i c e a n d
comment i n accordance w i th S e c t i o n 1 2 2 ( d ) ( 2 ) o f C E R C L A , 4 2 U . S . C .
§ 9 6 2 2 ( d ) ( 2 ) , a n d 2 8 C ' . F . R . § 5 0 . 7 . T h e U n i t e d S t a t e s reserves
the right to withdraw or w i t h h o l d its consent if the comments
r e g a r d i n g the Consent Decree d i s c l o s e f a c t s or c o n s i d e r a t i o n s
which i n d i c a t e that the Cons en t Decree i s i n a p p r o p r i a t e ,
i m p r o p e r , or inadequat e . S e t t l i n g D e f e n d a n t s consent t o th e
entry o f t h i s Cons en t Decree wi thout f u r t h e r no t i c e .

129. I f f o r a n y reason t h e Court s hou ld d e c l i n e t o a p p r o v e
t h i s Cons en t Decree in the f o r m p r e s e n t e d , t h i s agreement i s
v o i d a b l e at the s o l e d i s c r e t i o n of any P a r t y and the terms of the
' a g r e e m e n t may not be used as evidence in any l i t i g a t i o n between
t h e P a r t i e s .

X X X : : i I . S I G N A T O R I E S / S E R V I C E
130. Each u n d e r s i g n e d r e p r e s e n t a t i v e o f a S e t t l i n g D e f e n d a n t

t o t h i s C o n s e n t Decree a n d t h e A s s i s t a n t A t t o r n e y Genera l f o r
Environment a n d N a t u r a l Resource s o f t h e D e p a r t m e n t o f J u s t i c e
c e r t i f i e s that he or she i s f u l l y a u t h o r i z e d to enter into the
terms and c o n d i t i o n s of t h i s Cons en t Decree and to execute and
l e g a l l y bind such P a r t y t o t h i s do cument .
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131. Each S e t t l i n g D e f e n d a n t hereby agrees not to o p p o s e
entry of t h i s Consent Decree by t h i s Court or to c h a l l e n g e any
p r o v i s i o n o f t h i s C o n s e n t Decree un l e s s t h e U n i t e d S t a t e s h a s
n o t i f i e d the S e t t l i n g D e f e n d a n t s in w r i t i n g that i t no l onger
s u p p o r t s entry o f the Consent Decree.

132. Each S e t t l i n g D e f e n d a n t s h a l l i d e n t i f y , o n t h e a t t a c h e d
s i g n a t u r e p a g e , the name, a d d r e s s and t e l e p h o n e number of an
agent who is a u t h o r i z e d to a c c ep t service of pro c e s s by mail on
b e h a l f o f that P a r t y wi.th r e spe c t to al l m a t t e r s a r i s i n g under or
r e l a t i n g t o t h i s Conser.t Decree. S e t t l i n g D e f e n d c i n t s hereby
agree to a c c ep t service in that manner and to waive the f o r m a l
service requirement s s e t f o r t h in R u l e 4 o f the F e d e r a l R u l e s o f
C i v i l P r o c e d u r e and any a p p l i c a b l e l o c a l ru l e s o f t h i s C o u r t ,
i n c l u d i n g , but not l i m i t e d to , service of a summons.

S O ORDERED T H I S D A Y O F , 19_.

U n i t e d S t a t e s D i s t r i c t ; J u d g e
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T H E U N D E R S I G N E D P A R T I E S enter i n t o t h i s Consent Decree i n t h e
m a t t e r o f U n i t e d S t a t e s v . R S R C o r p o r a t i o n , e t a l . , r e l a t i n g
t o t h e R S R C o r p o r a t i o n S u p e r f u n d S i t e .

D a t e :

F O R T H E U N I T E D S T A T E S O F A M E R I C A

A s s i s t a n t A t t o r n e y General
Environment and N a t u r a l Resources

D i v i s i o n
U . S . Department o f J u s t i c e
W a s h i n g t o n , D . C . 2 0 5 3 0

Environmenta l E n f o r c e m e n t S e c t i o n
Environment and N a t u r a l Resources

D i v i s i o n
U . S . D e p a r t m e n t o f J u s t i c e
W a s h i n g t o n , D . C . 2 0 5 3 0

A s s i s t a n t U n i t e d S t a t e s A t t o r n e y
N o r t h e r n D i s t r i c t o f T e x a s
U . S . D e p a r t m e n t o f J u s t i c e
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Regional A d m i n i s t r a t o r , Region 6
U . S . Environmental P r o t e c t i o n

A g e n c y
1445 Ross Avenue
D a l l a s , T e x a s 7 5 2 0 2 - 2 7 3 3
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STATEMENT OF WORK

I . I N T R O D U C T I O N
A. PURPOSE

T h i s S t a t e m e n t o f W o r k ( " S O W " ) s e t s f o r t h t h e requirements
f o r i m p l e m e n t a t i o n o f t h e Remedial A c t i o n ( " R A " ) a n d O p e r a t i o n
a n d M a i n t e n a n c e ( " O & M " ) a t O p e r a b l e U n i t N o . 4 ( " O U N o . 4 " ) o f t h e
R S R C o r p o r a t i o n S u p e r f u n d S i t e ( " S i t e " ) a s d e f i n e d i n S e c t i o n I V
( D E F I N I T I O N S ) Paragraph 2 6 o f t h e Consent Decree.

" S u b m i s s i o n " as used in t h i s SOW s h a l l mean any and all
w r i t t e n m a t e r i a l s S e t t l i n g D e f e n d a n t s a r e required t o p r o d u c e
pur suant t o t h i s SOW, i n c l u d i n g , bu t no t l i m i t e d t o ,
c o r r e s p o n d e n c e , n o t i f i c a t i o n s , p l a n s , r e p o r t s , s p e c i f i c a t i o n s ,
and s c h e d u l e s .

B. P E R F O R M A N C E STANDJIRDS
T h e P e r f o r m a n c e S t a n d a r d s s h a l l mean tho s e c l e a n u p

s t a n d a r d s , s t a n d a r d s o:: c o n t r o l , and other sub s ta .n t iv e
r e q u i r e m e n t s , c r i t e r i a or l i m i t a t i o n s s e t f o r t h in the F e b r u a r y
2 8 , 1 9 9 6 , Record o f D e c i s i o n f o r t h e R S R C o r p o r a t i o n S u p e r f u n d
S i t e O p e r a b l e U n i t N o . 4 ( " R O D " ) , t h e Remedia l Des ign p r e p a r e d b y
t h e Environmenta l P r o t e c t i o n A g e n c y ( " E P A " ) a n d t h i s P a r a g r a p h
( S e c t i o n I P a r a g r a p h B ) o f t h e S O W , i n c l u d i n g , b u t n o t l i m i t e d
to: the r e m e d i a l o b j e c t i v e s s e t f o r t h in the ROD; the r emedia l
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ac t ion g o a l s se t f o r t h in the ROD; and the a c t i v i t i e s se t f o r t h
i n t h e R O D ' S d e s c r i p t i o n o f t h e s e l e c t e d remedy ( t h e d e s c r i p t i o n
of the s e l e c t e d remedy is f o u n d in various p a r t s of the ROD,
i n c l u d i n g , b u t n o t l i m i t e d t o , S e c t i o n I X ( S u m m a r y o f C o m p a r a t i v e
A n a l y s i s o f A l t e r n a t i v e s ) , S e c t i o n X ( T h e S e l e c t e d R e m e d y ) , a n d
in the a p p e n d i c e s to the R O D ) .

P e r f o r m a n c e S t a n d a r d s s h a l l a l s o i n c l u d e tho se c l e a n u p
s t a n d a r d s , s t a n d a r d s o f c o n t r o l , and o ther s u b s t a n t i v e
requirement s , c r i t e r i a , or l i m i t a t i o n s set f o r t h in any and all
submi s s i on s once tho se s ubmi s s i on s are approved by E P A ,
i n c l u d i n g , b u t n o t l i m i t e d t o , t h e f o l l o w i n g s u b m i s s i o n s : ( a ) t h e
Remedia l A c t i o n W o r k P l a n , ( b ) t h e F i e l d S a m p l i n g P l a n , ( c ) t h e
Q u a l i t y A s s u r a n c e P r o j e c t P l a n , ( d ) t h e H e a l t h a n d S a f e t y P l a n ,

( e ) t h e O p e r a t i o n a n d M a i n t e n a n c e P l a n ( f ) t h e C o n s t r u c t i o n
Q u a l i t y A s s u r a n c e P l a n , ( g ) t h e A i r Q u a l i t y A s s u r a n c e P l a n ,
( h ) t h e D e m o l i t i o n P l a n ( i ) t h e Dust C o n t r o l P l a n , ( j ) t h e W a t e r

C o n t r o l P l a n , ( k ) t h e A s b e s t o s S u b m i t t a l ( 1 ) t h e T r a n s p o r t a t i o n
a n d D i s p o s a l P l a n , ( m ) t h e R e m e d i a l A c t i o n R e l e a s e
P r e v e n t i o n / C o n t i n e n c y P l a n , a n d ( n ) a n y m o d i f i c a t i o n s o f t h e S O W
or r e l a t e d p l a n s pursuant to Consent Decree S e c t i o n VI
P e r f o r m a n c e o f t h e W o r k b y S e t t l i n g D e f e n d a n t s ) , P a r a g r a p h 3 4
( M o d i f i c a t i o n o f t h e S O W o r R e l a t e d W o r k P l a n s ) . E P A w i l l u s e
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t h e P e r f o r m a n c e S t a n d a r d s t o d e t e rmine i f t h e W o r k , i n c l u d i n g ,
but not l i m i t e d to, the Remedial A c t i o n , has been c o m p l e t e d .

II. ROLE OF EPA

E P A ' s approval o f submi s s i ons i s a d m i n i s t r a t i v e i n nature
and a l l o w s the S e t t l i n g D e f e n d a n t s t o proceed to the next s t e p s
i n i m p l e m e n t i n g t h e W o r k . E P A ' s a p p r o v a l does n o t i m p l y a n y
warranty of p e r f o r m a n c e , nor does it i m p l y that the remedy, when
c o n s t r u c t e d , w i l l meet P e r f o r m a n c e S t a n d a r d s , nor does i t i m p l y
that the remedy w i l l f u n c t i o n p r o p e r l y and be a c c e p t e d by EPA.
Pursuant t o S e c t i o n X I ( E P A A p p r o v a l o f P l a n s a n d Other
S u b m i s s i o n s ) o f t h e C o n s e n t Decree , EPA r e ta in s th e r i g h t t o
d i s a p p r o v e s u bmi s s i on s d u r i n g t h e W o r k .

I I I . S E T T L I N G D E F E N D A N T S ' K E Y P E R S O N N E L
A . D E S I G N A T I O N O F S E T T L I N G D E F E N D A N T S ' P R O J E C T C O O R D I N A T O R

1. C o o r d i n a t i o n and management o f a l l a s p e c t s o f the W o r k
t o b e p e r f o r m e d by S e t t l i n g D e f e n d a n t s pur suant to the C o n s e n t
Decree s h a l l be under the d i r e c t i o n and superv i s i on of a
q u a l i f i e d P r o j e c t C o o r d i n a t o r , t h e s e l e c t i o n o f which s h a l l b e
s u b j e c t t o d i s a p p r o v a l b y E P A . C o n s i s t e n t w i t h S e c t i o n X I I
( P r o j e c t C o o r d i n a t o r s ) o f t h e C o n s e n t Decre e , S e t t l i n g D e f e n d a n t s
s h a l l n o t i f y E P A i n w r i t i n g o f t h e name, t i t l e , a d d r e s s ,
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t e l e p h o n e number, and q u a l i f i c a t i o n s o f t h e P r o j e c t C o o r d i n a t o r
w i t h i n 20 days o f l o d g i n g o f th e Cons en t Decree. The p o r t i o n o f
th e n o t i f i c a t i o n which concerns q u a l i f i c a t i o n s s h a l l i n c l u d e a
d e s c r i p t i o n o f t h e P r o j e c t C o o r d i n a t o r ' s primary s u p p o r t e n t i t i e s
and s t a f f p r o p o s e d to be used in carrying out W o r k under t h i s
Consent Decree. I f a t : a n y t ime S e t t l i n g D e f e n d a n t s p r o p o s e t o
change a P r o j e c t C o o r d i n a t o r , S e t t l i n g D e f e n d a n t s s h a l l give
n o t i c e , c o n t a i n i n g the i n f o r m a t i o n de s cr ibed above in t h i s
p a r a g r a p h , to EPA at l ea s t 5 working days b e f o r e the change
occurs, c o n s i s t e n t wit.h S e c t i o n X I I ( P r o j e c t C o o r d i n a t o r s ) o f t h e
Consen t Decree.

2 . I f r eque s t ed b y E P A , t h e S e t t l i n g D e f e n d a n t s w i l l meet
wi th EPA and d i s c u s s the p e r f o r m a n c e and c a p a b i l i t i e s o f S e t t l i n g
D e f e n d a n t s ' P r o j e c t C o o r d i n a t o r . When p e r f o r m a n c e i s n o t
s a t i s f a c t o r y , t h e S e t t l i n g D e f e n d a n t s s ha l l take a p p r o p r i a t e
a c t i o n t o correct t h e d e f i c i e n c y . I f , a t a n y t i m e , E P A
d e t e r m i n e s that S e t t l i n g D e f e n d a n t s ' P r o j e c t C o o r d i n a t o r i s
u n a c c e p t a b l e f o r a n y reason, t h e S e t t l i n g D e f e n d a n t s s h a l l , a t
E P A ' s r eque s t , r e p l a c e t h e S e t t l i n g D e f e n d a n t s ' P r o j e c t
C o o r d i n a t o r w i t h a n e w P r o j e c t C o o r d i n a t o r . S e t t l i n g D e f e n d a n t s
s h a l l give n o t i c e o f zheir new P r o j e c t C o o r d i n a t o r a s d e s c r i b e d
i n P a r a g r a p h A . I abovs.
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B. EPA REVIEW AND A P P R O V A L OF S U P E R V I S I N G C O N T R A C T O R

1. All a s p e c t s o f the Work to be p e r f o r m e d by S e t t l i n g
D e f e n d a n t s pursuant to S e c t i o n s VI ( P e r f o r m a n c e o f the W o r k by
S e t t l i n g D e f e n d a n t s ) , V I I I ( Q u a l i t y A s s u r a n c e , S a m p l i n g , a n d Data
A n a l y s i s ) , and XV (Emergency R e s p o n s e ) of the Consent Decree
s h a l l be under the d i r e c t i o n and superv i s i on of the S u p e r v i s i n g
C o n t r a c t o r , the s e l e c t i o n of which s h a l l be s u b j e c t to
d i s a p p r o v a l by EPA. C o n s i s t e n t w i t h P a r a g r a p h 31 ( S e l e c t i o n o f
S u p e r v i s i n g C o n t r a c t o r ) o f t h e Cons en t Decree, S e t t l i n g
D e f e n d a n t s s h a l l , w i t h i n 10 days o f l o d g i n g o f t h e Consent
Decree, n o t i f y E P A i n w r i t i n g o f t h e name, t i t l e , a d d r e s s ,
t e l e p h o n e number, and q u a l i f i c a t i o n s o f th e i r p r o p o s e d
S u p e r v i s i n g C o n t r a c t o r . T h e p o r t i o n o f t h e n o t i f i c a t i o n which
concerns q u a l i f i c a t i o n s s h a l l i n c l u d e a d e s c r i p t i o n o f t h e
S u p e r v i s i n g C o n t r a c t o r ' s pr imary s u p p o r t e n t i t i e s a n d s t a f f
p r o p o s e d to be used in carrying out W o r k under the Cons en t
Decree. T h e p o r t i o n o f t h e n o t i f i c a t i o n which concerns
q u a l i f i c a t i o n s s h a l l d e m o n s t r a t e t o E P A t h e p r o p o s e d S u p e r v i s i n g
C o n t r a c t o r ' s p r o f e s s i o n a l r e p u t a t i o n ; p r o f e s s i o n a l r e g i s t r a t i o n ;
d e s i g n e xp er i enc e a n d q u a l i f i c a t i o n s s p e c i f i c a l l y required f o r
t h e S i t e ; s u f f i c i e n t c a p a c i t y i n p r o f e s s i o n a l , t e c h n i c a l , a n d
s u p p o r t s t a f f t o c o m p l e t e the W o r k in a t i m e l y manner; and
s u f f i c i e n t bu s ine s s background a n d f i n a n c i a l resources t o p r o v i d e
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u n i n t e r r u p t e d services throughou t t h e l i f e o f t h e p r o j e c t . T h e
n o t i f i c a t i o n s u b m i t t e d concerning t h e p r o p o s e d S u p e r v i s i n g
C o n t r a c t o r s h a l l i n c l u d e a w r i t t e n s t a t e m e n t o f q u a l i f i c a t i o n in
s u f f i c i e n t d e t a i l t o a l l o w EPA to make a f u l l and t i m e l y
e v a l u a t i o n . EPA w i l l i ssue a no t i c e of d i s a p p r o v a l or an
a u t h o r i z a t i o n t o proc e ed . I f a t a n y t ime t h e r e a f t e r S e t t l i n g
D e f e n d a n t s p r o p o s e t o change a S u p e r v i s i n g C o n t r a c t o r , S e t t l i n g
D e f e n d a n t s s h a l l give no t i c e c o n t a i n i n g t h e i n f o r m a t i o n d e s c r i b ed
above in t h i s p a r a g r a p h to EPA and must ob ta in an a u t h o r i z a t i o n
to proceed f r o m EPA b e f o r e the new S u p e r v i s i n g C o n t r a c t o r
p e r f o r m s , d i r e c t s , or supervi s e s any W o r k .

2 . I f , a t a n y t ime , E P A d i s a p p r o v e s S e t t l i n g D e f e n d a n t s '
p r o p o s e d S u p e r v i s i n g C o n t r a c t o r , E P A w i l l n o t i f y S e t t l i n g
D e f e n d a n t s i n w r i t i n g . W i t h i n 3 0 days o f r e c e i p t o f E P A ' s
d i s a p p r o v a l o f the person p r e v i o u s l y p r o p o s e d a s S u p e r v i s i n g
C o n t r a c t o r , S e t t l i n g D e f e n d a n t s s h a l l submit t o E P A a l i s t o f
p r o p o s e d S u p e r v i s i n g C o n t r a c t o r s that would be a c c e p t a b l e to
S e t t l i n g D e f e n d a n t s . T h e S e t t l i n g D e f e n d a n t s ' no t i c e sha l l b e a s
described in Paragraph B.I above. The EPA w i l l prov ide w r i t t e n
no t i c e o f th e names o f any p r o p o s e d S u p e r v i s i n g C o n t r a c t o r ( s )
that it d i s a p p r o v e s and an a u t h o r i z a t i o n to proceed wi th r e sp e c t
t o a n y o f t h e o ther p r o p o s e d S u p e r v i s i n g C o n t r a c t o r s . S e t t l i n g
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D e f e n d a n t s may s e l e c t any S u p e r v i s i n g C o n t r a c t o r f r o m that l i s t
that is not d i s a p p r o v e d and s h a l l n o t i f y EPA of the name of the
c on t ra c t o r s e l e c t e d as S u p e r v i s i n g C o n t r a c t o r w i t h i n 21 days o f
E P A ' s a u t h o r i z a t i o n t o p r o c e e d .

3 . I f requested b y E P A , S e t t l i n g D e f e n d a n t s s h a l l meet
wi th EPA and d i s c u s s the p e r f o r m a n c e and c a p a b i l i t i e s of the
S e t t l i n g D e f e n d a n t s ' S u p e r v i s i n g C o n t r a c t o r . When t h e
S u p e r v i s i n g C o n t r a c t o r ' s p e r f o r m a n c e i s n o t s a t i s f a c t o r y , a s
d e t e r m i n e d by EPA, th e s e t t l i n g D e f e n d a n t s s h a l l take a c t i o n , a s
r eque s t ed b y E P A , t o correct t h e d e f i c i e n c y . I f , a t a n y t i m e ,
EPA d e t e r m i n e s tha t th e S u p e r v i s i n g C o n t r a c t o r i s u n a c c e p t a b l e
f o r a n y reason, t h e S e t t l i n g D e f e n d a n t s , a t E P A ' s r eque s t , s h a l l
b a r t h e S u p e r v i s i n g C o n t r a c t o r f r o m p e r f o r m i n g , d i r e c t i n g , o r
s u p e r v i s i n g any W o r k under th e C o n s e n t Decree , and S e t t l i n g
D e f e n d a n t s s h a l l give n o t i c e o f t h e i r p r o p o s e d n e w S u p e r v i s i n g
C o n t r a c t o r t o E P A . T h e S e t t l i n g D e f e n d a n t s ' n o t i c e s h a l l b e a s
d e s c r i b e d in P a r a g r a p h B.I above. S e t t l i n g D e f e n d a n t s must
o b t a i n an a u t h o r i z a t i o n to p r o c e e d f r o m EPA b e f o r e the new
S u p e r v i s i n g C o n t r a c t o r p e r f o r m s , d i r e c t s , o r s u p e r v i s e s a n y W o r k
under t h e Con s en t Decree . I f E P A d i s a p p r o v e s o f a n y p r o p o s e d
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S u p e r v i s i n g C o n t r a c t o r , S e t t l i n g D e f e n d a n t s s h a l l submit a l i s t
o f p r o p o s e d S u p e r v i s i n g C o n t r a c t o r s t o EPA and f o l l o w th e
procedure set f o r t h in P a r a g r a p h B.2 above.

4. The S u p e r v i s i n g C o n t r a c t o r may come f r o m the S e t t l i n g
D e f e n d a n t s ' own o r g a n i z a t i o n s or f r o m a p r i v a t e c o n s u l t i n g
e n t i t y .

5. The S u p e r v i s i n g C o n t r a c t o r may assume the ro l e of
P r o j e c t C o o r d i n a t o r , Remedial A c t i o n C o n t r a c t o r , a n d Remedial
A c t i o n Q u a l i t y A s s u r a n c e O f f i c i a l ( " Q A O f f i c i a l " ) . H o w e v e r , t h e
S u p e r v i s i n g C o n t r a c t o r s h a l l no t assume bo th th e ro l e o f Remed ia l
A c t i o n C o n t r a c t o r and QA O f f i c i a l .

C . Q U A L I T Y A S S U R A N C E O F F I C I A L
1. Oversight by the QA O f f i c i a l , the s e l e c t i o n of which

s h a l l be s u b j e c t to d i s a p p r o v a l by E P A , w i l l be used to p r o v i d e
c o n f i r m a t i o n and assurance t o th e S e t t l i n g D e f e n d a n t s and t o EPA
that t h e S e t t l i n g D e f e n d c i n t s a r e c o n s t r u c t i n g t h e s e l e c t e d remedy
f o r t h e S i t e t o meet P e r f o r m a n c e S t a n d a r d s . T h e Q A O f f i c i a l
i m p l e m e n t s t h e C o n s t r u c t i o n Q u a l i t y A s s u r a n c e P r o j e c t P l a n
( " C Q A P P " ) b y s e l e c t i v e l y t e s t i n g a n d i n s p e c t i n g t h e work o f t h e

R e m e d i a l A c t i o n C o n t r a c t o r ( " R A C o n t r a c t o r " ) . T h e Q A O f f i c i a l
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s ha l l be i n d e p e n d e n t cind autonomous f r o m the RA C o n t r a c t o r . The
Q A O f f i c i a l m a y come f r o m t h e S e t t l i n g D e f e n d a n t s ' o r g a n i z a t i o n s ,
t h e S u p e r v i s i n g C o n t r a c t o r ' s o r g a n i z a t i o n , o r f r o m a p r i v a t e
c o n s u l t i n g e n t i t y .

2 . A s part o f t h e C Q A P P , S e t t l i n g D e f e n d a n t s s h a l l n o t i f y
EPA in w r i t i n g of the name, t i t l e , a d d r e s s , t e l e p h o n e number, and
q u a l i f i c a t i o n s o f t h e p r o p o s e d Q A O f f i c i a l . I f a t a n y t ime
t h e r e a f t e r , S e t t l i n g D e f e n d a n t s p r o p o s e t o change th e QA
O f f i c i a l , S e t t l i n g D e f e n d a n t s s h a l l give n o t i c e , c o n t a i n i n g t h e
i n f o r m a t i o n de s cr ib ed above in t h i s p a r a g r a p h , to EPA at l ea s t 5
working days b e f o r e the change occurs.

3 . I f requested b y E P A , t h e S e t t l i n g D e f e n d a n t s w i l l meet
w i t h EPA and d i s c u s s the p e r f o r m a n c e and c a p a b i l i t i e s of the QA
O f f i c i a l . When p e r f o r m a n c e i s n o t s a t i s f a c t o r y , t h e S e t t l i n g
D e f e n d a n t s s h a l l take a p p r o p r i a t e a c t i on to correct the
d e f i c i e n c y . I f , a t a n y t i m e , E P A d e t e r m i n e s that t h e Q A O f f i c i a l
i s u n a c c e p t a b l e f o r a n y reason, t h e S e t t l i n g D e f e n d a n t s s h a l l , a t
E P A ' s r equ e s t , r e p l a c e t h e Q A o f f i c i a l w i th a n e w Q A O f f i c i a l .
S e t t l i n g D e f e n d a n t s s h a l l give n o t i c e o f t h e i r n e w Q A o f f i c i a l a s
d e s c r i b e d in P a r a g r a p h C.2 above.
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D. OTHER KEY P E R S O N N E L

T h e S e t t l i n g D e f e n d a n t s s h a l l n o t i f y E P A , i n w r i t i n g , o f t h e
name, t i t l e , a d d r e s s , and t e l e p h o n e number of the key per sonnel
w i t h t h e S e t t l i n g D e f e n d a n t s ' s t a f f a n d t h e R A C o n t r a c t o r ' s
s t a f f .

IV. WORK TO BE PERFORMED

REMEDIAL A C T I O N
T h e Remedia l A c t i o n i s t h e i m p l e m e n t a t i o n p h a s e o f t h e S i t e

r e m e d i a t i o n . T h e Remedia l A c t i o n p r o c e s s b eg ins w i th t h e
p r e p a r a t i o n o f t h e Remed ia l A c t i o n W o r k P l a n ( " R A W o r k P l a n " ) ,
which s e t s f o r t h p l a n s a n d s c h e d u l e s f o r t h e c o n s t r u c t i o n o f t h e
remedy.

1 . Remed ia l A c t i o n W o r k P l a n
The RA W o r k P l a n s h a l l be p r e p a r e d by the S e t t l i n g

D e f e n d a n t s in a c c ordanc e w i t h t h i s SOW and P a r a g r a p h 32 ( R e m e d i a l
A c t i o n ) o f S e c t i o n V I ( P e r f o r m a n c e o f t h e W o r k b y S e t t l i n g
D e f e n d a n t s ) o f th e C o n s e n t Decree . The RA W o r k P l a n s h a l l b e
s u b m i t t e d to EPA for review and a p p r o v a l in accordance w i th
S e c t i o n X I ( E P A A p p r o v a l o f P l a n s a n d Other S u b m i s s i o n s ) o f t h e
C o n s e n t Decree w i t h i n 2 0 days a f t e r E P A ' s i s suance o f a n
a u t h o r i z a t i o n t o p r o c e e d p u r s u a n t t o S e c t i o n V I ( P e r f o r m a n c e o f

10
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the Work by S e t t l i n g D e f e n d a n t s ) o f the Consent Decree and
S e c t i o n I I I . B o f th i s S O W . T h e R A Work P l a n sha l l describe t h e
S e t t l i n g D e f e n d a n t s ' p l a n f o r i m p l e m e n t a t i o n o f t h e Remedia l
A c t i o n w i t h i n the terns and c o n d i t i o n s o f the Consent Decree,
t h i s SOW, and the Remedial D e s i g n .

The RA Work P l a n s ha l l i n c l u d e , but not be l i m i t e d to, those
i t ems i d e n t i f i e d in S e c t i o n VI ( P e r f o r m a n c e o f th e W o r k by
S e t t l i n g D e f e n d a n t s ) , P a r a g r a p h 32 .b o f t h e Cons en t Decree, a s
we l l as:

a ) Proc edur e s f o r S e l e c t i o n o f t h e Remedial A c t i o n
C o n t r a c t o r ;

b ) P l a n s f o r t h e c o m p l e t i o n o f t h e Remedia l A c t i o n ,
i n c l u d i n g , bu t no t l i m i t e d t o , th e e x e cu t i on o f th e
c on trac t f o r c o n s t r u c t i o n ;

c ) A R e m e d i a l A c t i o n S c h e d u l e , i n c l u d i n g , b u t n o t l i m i t e d
t o , C o n s t r u c t i o n a n d L o n g T e r m Remedia l A c t i o n
a c t i v i t i e s ;

d ) P l a n s f o r i d e n t i f i c a t i o n o f a n d s a t i s f a c t o r y c o m p l i a n c e
w i t h p e r m i t t i n g r e q u i r e m e n t s ;

e ) I d e n t i f i c a t i o n o f t h e Remed ia l A c t i o n P r o j e c t T e a m ,
i n c l u d i n g S e t t l i n g D e f e n d a n t s ' k e y p e r s o n n e l ,
d e s c r i p t i o n s o f d u t i e s , a n d l i n e s o f a u t h o r i t y ;

11
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f ) A c l ear a n d concise d e s c r i p t i o n o f t h e r o l e s ,
r e l a t i o n s h i p s , and a s s ignment o f r e s p o n s i b i l i t i e s among
t h e S e t t l i n g D e f e n d a n t s ' P r o j e c t C o o r d i n a t o r , Q A
O f f i c i a l , S u p e r v i s i n g C o n t r a c t o r , a n d t h e Remedia l
A c t i o n C o n t r a c t o r ;

g ) A F i e l d S a m p l i n g P l a n d e s i g n e d t o measure p r o g r e s s
toward m e e t i n g remedial o b j e c t i v e s and r e m e d i a t i o n
g o a l s e s t a b l i s h e d in the ROD;

h ) A Q u a l i t y A s s u r a n c e P r o j e c t P l a n that s h a l l addr e s s a l l
s a m p l e c o l l e c t i o n a c t i v i t i e s and present the a n a l y t i c a l
c r i t e r i a nece s sary t o ensure d a t a o f s u f f i c i e n t q u a l i t y
i s o b t a i n e d t o s u p p o r t r emed ia l a c t i o n d e c i s i o n s ;

i ) A H e a l t h a n d S a f e t y P l a n f o r Remedia l A c t i o n a c t i v i t i e s
to be p r e p a r e d in c o n f o r m a n c e w i t h a p p l i c a b l e
Occupa t i ona l S a f e t y a n d H e a l t h A d m i n i s t r a t i o n ( " O S H A " )
and EPA r e q u i r e m e n t s , i n c l u d i n g , but not l i m i t e d to,
O S H A r e g u l a t i o n s 2 9 C . F . R . 1910 ( E P A does n o t a p p r o v e
o r d i s a p p r o v e t h e H e a l t h a n d S a f e t y P l a n , b u t doe s
review it to assure its e x i s t e n c e and requires
c o m p l i a n c e w i th its terms as part of the Consent
D e c r e e ) ,-

j ) A n O & M P l a n which p r o v i d e s f o r measures t o m a i n t a i n t h e
e f f e c t i v e n e s s o f r e s p o n s e a c t i o n s ;

12
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k) A C Q A P P to de s cr ibe the s i t e - s p e c i f i c c omponen t s o f the
q u a l i t y assurance program which w i l l ensure, w i t h a
rea sonabl e degree o f c e r t a i n t y , that th e c o m p l e t e d
p r o j e c t mee t s o r exceeds a l l d e s i g n c r i t e r i a , p l a n s ,
and s p e c i f i c a t i o n s , and that i n c l u d e s , but is not
l i m i t e d t o , t h e f o l l o w i n g :

i . r e s p o n s i b i l i t i e s and a u t h o r i t i e s of al l
o r g a n i z a t i o n key per sonne l involved in the
d e s i g n a n d c o n s t r u c t i o n o f t h e S i t e
r e m e d i a t i o n ;

i i . i d e n t i f i c a t i o n and q u a l i f i c a t i o n s of the QA
O f f i c i a l t o d e m o n s t r a t e that t h e Q A O f f i c i a l
p o s s e s s e s the t r a i n i n g and exper i enc e
nece s sary t o f u l f i l l t h e r e s p o n s i b i l i t i e s o f
t h e O A O f f i c i a l ;

i i i . t e s t i n g and s a m p l i n g p r o t o c o l s used to
m o n i t o r c o n s t r u c t i o n ; and

i v . i d e n t i f i c a t i o n o f p r o p o s e d s a m p l i n g
a c t i v i t i e s , i n c l u d i n g , b u t n o t l i m i t e d t o ,
s a m p l e s i z e , s a m p l e l o c a t i o n s , a n d f r e q u e n c y
o f t e s t i n g ;

1 ) A n A i r Q u a l i t y M o n i t o r i n g P l a n , which i s a
c o m p r e h e n s i v e d o c u m e n t , t o o u t l i n e th e a i r m o n i t o r i n g

13
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p r o c e d u r e s .and p r o t o c o l f or th e r e m e d i a t i o n a c t i v i t i e s ,
which s h a l l i n c l u d e , at a minimum, the f o l l o w i n g :

i . b a s e l i n e air q u a l i t y m o n i t o r i n g ;
i i . on- s i t e a i r m o n i t o r i n g ( t o i n c l u d e f u g i t i v e

dus t and per sonal m o n i t o r i n g ) ;
i i i . s c i m p l e c o l l e c t i o n m e t h o d o l o g y ;
iv. I c i b o r a t o r y a n a l y t i c a l p r o t o c o l ; and
v. air m o n i t o r i n g " t r igger" l e v e l s and

correc t ive a c t i o n s ;
m) A D e m o l i t i o n P l a n to c l e a r l y i d e n t i f y the s t e p s and

p r o c e d u r e s to be f o l l o w e d in the d e m o l i t i o n a n d / o r
c o n t r o l l e d d i s m a n t l i n g o f a l l s t r u c t u r e s a n d equipment
pre s en t at the s i t e ;

n) A Dust C o n t r o l P l a n which a d d r e s s e s dust control
p r o t e c t i o n p r o c e d u r e s a n d p r o t o c o l f o r m i n i m i z i n g
f u g i t i v e d u s t e m i s s i o n s d u r i n g t h e r emedia l a c t i o n ;

o ) A W a t e r C o n t . r o l P l a n t o a d d r e s s m e t h o d s f o r c o l l e c t i o n ,
t r e a t m e n t , d i s p o s a l o r d i s c h a r g e o f b o ' c h
d e c o n t a m i n a t i o n water c o n t r o l s and s t ormwater and
s u r f a c e w a t € ; r c o n t r o l s ;

p ) A n A s b e s t o s S u b m i t t a l , which i n c l u d e s a p l a n which
de s c r i b e s a!.l a s b e s t o s s u b m i t t a l s required b e f o r e
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abatement a c t i v i t i e s , as we l l as other i n f o r m a t i o n
required by r e g u l a t i o n s and the Remed ia l D e s i g n ;

q) A T r a n s p o r t a t i o n and D i s p o s a l P l a n which e s t a b l i s h e s
p r o c e d u r e s , pursuant t o S e c t i o n VI ( P e r f o r m a n c e o f t h e
W o r k b y S e t t l i n g D e f e n d a n t s ) , P a r a g r a p h 3 6 o f t h e
Consent Decree a n d i n accordance with E P A ' s "Procedures
f o r P l a n n i n g a n d I m p l e m e n t i n g O f f - s i t e Respon s e
A c t i o n s , " 5 8 :?ed. Reg. 49200 ( S e p t e m b e r 2 2 , 1 9 9 3 ) , f o r
c on tamina t ed ina t er ia l that is to be removed,
t r a n s p o r t e d , a n d d i s p o s e d o f f s i t e ;

r ) a R e m e d i a l ' A c t i o n R e l e a s e P r e v e n t i o n / C o n t i n g e n c y P l a n
f o r t h e l o c a l a f f e c t e d p o p u l a t i o n in th e event o f an
a c c i d e n t or emergency at the S i t e , which i n c o r p o r a t e s
t h e f o l l o w i n g :

i. the name of the p e r s o n or e n t i t y which the
S e t t l i n g D e f e n d a n t s d e s i g n a t e a s r e s p o n s i b l e
for r e s p o n d i n g in the event of an emergency;

i i . a p l a n and d a t e f o r m e e t i n g w i t h t h e l o c a l
c o m m u n i t y , i n c l u d i n g l o c a l , S t a t e , a n d
f e d e r a l agencies involved in the c l e a n u p , as
w e l l as l o c a l emergency squads and h o s p i t a l s ;

i i i . f i r s t a i d a n d m e d i c a l i n f o r m a t i o n ;
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vi. a S p i l l Prevent i on C o n t r o l and
Counter-measure s P l a n , as s p e c i f i e d in 40
C . F . R . 109;

v. a C o m m u n i t y Air M o n i t o r i n g P l a n d e t a i l i n g the
minimum requirements f or i n d e p e n d e n t a i r
m o n i t o r i n g o n - s i t e , at the S i t e boundary, at
the nearest re s idence , and in the surrounding
community, as determined by EPA and
c o n s i s t e n t w i th t h e S t a t e m e n t o f W o r k f o r A i r
M o n i t o r i n g S e r v i c e s a t th e RSR C o r p o r a t i o n
S u p e r f u n d S i t e , D a l l a s , T e x a s , O p e r a b l e U n i t
4 Remed ia l D e s i g n . T h e C o m m u n i t y A i r
M o n i t o r i n g p l a n s h a l l a l s o i n c l u d e , b u t n o t
be l i m i t e d to, h ea l th-ba s ed s t andard s set by
EPA and a p l a n for t emporary r e l o c a t i o n of
a f f e c t e d r e s i d e n t s i f h e a l t h - b a s e d s t a n d a r d s
are exceeded in the r e s i d e n t i a l air
m o n i t o r i n g l o c a t i o n s ;

s ) P r o v i s i o n s f o r Annual Remed ia l A c t i o n R e p o r t s , t o b e
w r i t t e n b y S e t t l i n g D e f e n d a n t s a n d s u b m i t t e d t o E P A f o r
EPA review s.nd a p p r o v a l , which summarize the a c t i v i t i e s
c o m p l e t e d dur ing the p r e c e d i n g year dur ing the
i m p l e m e n t a t i o n o f t h e Remed ia l A c t i o n , w i t h t h e f i r s t
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report be ing due one year f r o m the da t e the RA Work
P l a n is approved and succe s s ive r e p o r t s being due on
the same d a t e each subsequent year;

t ) Prov i s i on s e s t a b l i s h i n g p r o c e d u r e s f o r c o n d u c t i n g a
P r e - F i n a l I n s p e c t i o n and p r e p a r i n g a P r e - F i n a l
I n s p e c t i o n R e p o r t , a s d e s c r i b ed i n S e c t i o n V . A o f t h i s
SOW, t o d e t e rmine i f a l l a s p e c t s o f t h e p l a n s and
s p e c i f i c a t i o n s f o r Remedial A c t i o n C o n s t r u c t i o n have
been i m p l e m e n t e d ;

u ) P r o v i s i o n s e s t a b l i s h i n g p r o c e d u r e s f o r t h e d e v e l o p m e n t
and submissi.on of a Remedial A c t i o n R e p o r t , as
de s c r i b ed i n S e c t i o n V . A o f t h i s S O W ;

v ) P r o v i s i o n s e s t a b l i s h i n g p r o c e d u r e s f o r t h e d e v e l o p m e n t
o f a C e r t i f i c a t i o n o f C o m p l e t i o n o f Remedia l A c t i o n
pur suant t o S e c t i o n V . B o f t h i s S O W a n d S e c t i o n X I V
( C e r t i f i c a t i o n o f C o m p l e t i o n ) o f t h e Consent Decree.

w ) P r o v i s i o n s e s t a b l i s h i n g p r o c e d u r e s f o r t h e d e v e l o p m e n t
o f a C e r t i f i c a t i o n o f C o m p l e t i o n t h e W o r k pur suant t o
S e c t i o n V . C o f t h i s S O W a n d S e c t i o n X I V ( C e r t i f i c a t i o n
o f C o m p l e t i o n ) o f t h e C o n s e n t Decree.
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2. P r e - C o n s t r u c t i o n C o n f e r e n c e

Prior t o t h e s t ar t o f c o n s t r u c t i o n , t h e S e t t l i n g D e f e n d a n t s
s h a l l s c h e d u l e and i n i t i a t e a p r e - c o n s t r u c t i o n c o n f e r e n c e . The
p a r t i c i p a n t s s h a l l i n c l u d e , but not be l i m i t e d to,
r e p r e s e n t a t i v e s o f t h e S e t t l i n g D e f e n d a n t s , t h e S e t t l i n g
D e f e n d a n t s ' P r o j e c t M a n a g e r , t h e EPA P r o j e c t C o o r d i n a t o r and any
d e s i g n a t e d E P A Overs ight O f f i c i a l s , a r e p r e s e n t a t i v e o f t h e
S u p e r v i s i n g C o n t r a c t o r , t h e QA O f f i c i a l , a r e p r e s e n t a t i v e o f t h e
RA C o n t r a c t o r , and r e p r e s e n t a t i v e s of all s e l e c t e d
s u b c o n t r a c t o r s . T h e p u r p o s e o f t h e p r e - c o n s t r u c t i o n c o n f e r e n c e
s h a l l be to e s t a b l i s h r e l a t i o n s h i p s among all tho se involved in
t h e Remed ia l A c t i o n , i n c l u d i n g l i n e s o f c ommunica t i on a n d
a u t h o r i t y , and t o d e s c r i b e R e m e d i a l A c t i o n a c t i v i t i e s .

3. C o n s t r u c t i o n Over s igh t
Pursuant to S e c t i o n IX of the Consent Decree ( A c c e s s ) and

S e c t i o n X X I V o f t h e C o n s e n t Decree ( A c c e s s t o I n f o r m a t i o n ) ,
d u r i n g i m p l e m e n t a t i o n o f t h e R e m e d i a l A c t i o n and th e W o r k , t h e
S e t t l i n g D e f e n d a n t s s h c i l l p r o v i d e t h e E P A P r o j e c t C o o r d i n a t o r a n d
E P A - a u t h o r i z e d O v e r s i g h t O f f i c i a l s w i t h access t o t h e S i t e , t o
a l l f a c i l i t i e s used b y S e t t l i n g D e f e n d a n t s f o r t h e i m p l e m e n t a t i o n
o f t h e C o n s e n t D e c r e e , a n d t o S e t t l i n g D e f e n d a n t s ' c o n t r a c t o r s o r
a g e n t s i n carry ing o u t t h e W o r k . T h e S e t t l i n g D e f e n d a n t s s h a l l
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E P A D I S C U S S I O N D R A F T - March 1 4 , 1997
F O R S E T T L E M E N T P U R P O S E S O N L Y
p r o v i d e o f f i c e space f o r t h e E P A P r o j e c t C o o r d i n a t o r a n d E P A -
au thor iz ed Overs ight O f f i c i a l s a t t h e S i t e i f t h e S e t t l i n g
D e f e n d a n t s o r their contrac tor have o f f i c e space a t t h e S i t e . I f
n o o f f i c e space i s e s t a b l i s h e d a t t h e S i t e , t h e S e t t l i n g
D e f e n d a n t s s h a l l p r o v i d e o f f i c e space f o r t h e E P A P r o j e c t
C o o r d i n a t o r a n d E P A - a u t h o r i z e d Overs ight O f f i c i a l s i n p r o x i m i t y
t o t h e S e t t l i n g D e f e n d a n t s ' ( o r th e i r c o n t r a c t o r s ' ) f i e l d -
o p e r a t i o n headquar t er s; o f f i c e near t h e S i t e . Minimum o f f i c e
requirements s h a l l i n c l u d e an a i r - c o n d i t i o n e d , h e a t e d , w e l l - l i t ,
p r i v a t e o f f i c e , o n e o f f i c e d e sk w i t h chair , o n e f o u r drawer f i l e
cab ine t , and access to a t e l e p h o n e w i t h a p r i v a t e l i n e , access to
a t e l e - f a c s i m i l e , a p h o t o - c o p y i n g machine, and s a n i t a t i o n
f a c i l i t i e s . S e t t l i n g D e f e n d a n t s s h a l l p rov id e on-s i t e s a n i t a t i o n
f a c i l i t i e s a n d c o m m u n i c a t i o n s e q u i p m e n t , i n c l u d i n g a t e l e p h o n e .
S e t t l i n g D e f e n d a n t s s h a l l a l s o p r o v i d e p e r s ona l p r o t e c t i v e
equipment f o r t h e E P A P r o j e c t C o o r d i n a t o r a n d E P A - a u t h o r i z e d
O v e r s i g h t O f f i c i a l s , who have received th e nece s sary t r a i n i n g
under 29 C . F . R . 1 9 1 0 . 1 2 0 , s o that they migh t have access t o a l l
p o r t i o n s o f t h e S i t e , i n c l u d i n g , b u t n o t l i m i t e d t o , c o n t a m i n a t e d
p o r t i o n s .
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EPA DISCUSSION DRAFT -- March 14, 1997
F O R S E T T L E M E N T P U R P O S E S O N L Y
V . C O M P L E T I O N

A. CERTIFICATION OF C O M P L E T I O N OF REMEDIAL ACTION
T h e s e a r e t h e p r o c e d u r e s whereby E P A w i l l c e r t i f y c o m p l e t i o n

o f t h e Remedial A c t i o n . P r e - c e r t i f i c a t i o n i n s p e c t i o n
p a r t i c i p a n t s s ha l l i n c l u d e the EPA Remedial P r o j e c t Manager and
d e s i g n a t e d E P A over s igh t o f f i c i a l s . S e t t l i n g D e f e n d a n t s s h a l l
invi t e the T e x a s N a t u r a l Resources C o n s e r v a t i o n C o m m i s s i o n , and
other agencie s w i th a j u r i s d i c t i o n a l i n t e r e s t , to a t t e n d the Pre-
c e r t i f i c a t i o n i n s p e c t i o n . T h e p u r p o s e o f t h e i n s p e c t i o n ( s ) i s t o
determine whether al l a s p e c t s o f the p l a n s and s p e c i f i c a t i o n s
have been i m p l e m e n t e d at the S i t e , and whether the remedy is
o p e r a t i o n a l a n d c a p a b l e o f m e e t i n g P e r f o r m a n c e S t a n d a r d s .
S e t t l i n g D e f e n d a n t s s h a l l submit t h e f i n a l O & M P l a n t o E P A , f o r
EPA review and a p p r o v a l , p r i o r to s c h e d u l i n g of the pre-
c e r t i f i c a t i o n i n s p e c t i o n , in order to a l l o w EPA to make comments
on the O&M P l a n at the same t ime that EPA comments on the pre-
c e r t i f i c a t i o n i n s p e c t i o n . T h e E P A m a y require r e p e a t e d pre-
c e r t i f i c a t i o n i n s p e c t i o n s i n order f o r E P A t o r e i n s p e c t W o r k
which was not c o m p l e t e d in accordance w i t h the C o n s e n t Decree or
th i s S O W , as d e t e rmined by EPA during a previous i n s p e c t i o n .
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EPA DISCUSSION DRAFT - March 14 , 1997
F O R S E T T L E M E N T P U R P O S E S O N L Y
B. C E R T I F I C A T I O N OF C O M P L E T I O N OF WORK

Consent Decree S e c t i o n X V ( C e r t i f i c a t i o n o f C o m p l e t i o n )
Paragraph 64 d e s cr i b e s the pro c edur e s whereby EPA w i l l c e r t i f y
c o m p l e t i o n of the W o r k . The EPA may require i n s p e c t i o n s in order
for EPA to d e t e rmine whether W o r k was c o m p l e t e d in accordance
wi th the Consent Decree; or t h i s SOW.
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H A N D DELIVERY
Loic J. Schiflfcr, Esquire
Assistant Attorney GeneralEnvironment and Natural Resources DivisionU.S. Department of Justice
Washington, D.C. 20530

Re: Comments of (Quemetco Metals Limited, Inc. on theUnited States v. CopunerdalMetab Cpmpany, et al.
l-3-:l613.63 Fed. Ree. 34.925

Dear Ms. S c h i f f e r :
These comments are submitted on behalf of Quemetco Meta

rof icsed Consent Decree

Limited, Inc. and various
related entities which the Environmental Protection Agency ("EPA" or "Agency") has named as
"potentially responsible parties" ("PRPs") at the misnamed "RSR Corporation Supoiund_Site^
C*the Site"). For s i m p l i c i t y ' s isake, the commenting entities are j o i n t l y referred to as "QML.
The consent decree is unfair ami should not be approved.

•i i

In prior regarding tf»'« Site, jwe o f t en have ««*<i 6n najncgf QML?s parent, RSR Cor|KMH|0n» a>to refer to tbe RSR-relafcd r"ipiH<'"f EPA considers potential ly trTr^>r*ft>^' parties it this Site.'^f teiecatt opinion of fte S^none Cdurt in Umitud States v. Baifoodt, 1 18 . c t 1876 (19MX however, it ii morel^proptiale to maintain the focus on QML. AJ Justice Sorter wrote for a utmimouc Court TFJoc purposes ofCERCLA's eoocem wiflj enviromniatil fnntanitaritn u operator onuat manage, direct, or conduct operationss p e c i f i ca l ly related to poUutkm ... or ^ r f r i f l n f about compliance with envirounwatal regulations." Id. at 1887.
Among the several flfpn«««i«< compaoies named as PRPs by EPA, only QML f i t s this requirement Nor is there anybasis to extend liability based on a veil piercing theory. Cf. id. at 1888-89 (over la f tp ing boards of directors nots u f f i c i en t to support piercing claim). l •

A N C O R P O R A T I O N
3777 Si:vnnwn« Free w a y / S u t t e 1800/OnUos. Texas 75207T e l e p h d n a (214) 63V6O70/Tel ex; 2 1 3 - 7 B O / F M : (214] 631-6141!
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S U M M A R Y
EPA bears the burden of es tabli shing that the proposed set t lement is fair. It must present

to the Court fa c t s that support such a conclusion. EPA's burden is e sp t i c ia l ly high_where there
has been no dis^very or independent opportunity for examination of its rationale, and where its
proposal for a partial site settlement is inconsistent with standud Agency policy. •k fEPA has not met its burden here. To the contrary ,11u has ignored numerous relevant
factors that QML has put b e f or e it, most notably the responsibi l i ty of the Federal Trade
Commission ("FTC") for the conditions to be addressed under the proposed decree.

The proposed consent decree unfair ly grants the S e t t l i n g Defendants a total release and
protection from contribution c aims in return for performing work on <i limited portion of the
Site. This misdirects the S e t t l i n g Defendants ' resources from areas of the S i t e for which they
bear signif icant responsibili ty to an area in which their responsibility is (at best) quite limited.

Furthermore, the proposed decree allows the S e t t l i n g Defendant s to retain their
contribution claims against non-settlers. When combined with the contribution protections
granted the S e t t l i n g Defendant!; this feature substantially increases the acposures of PRPs which
EPA excluded from the settlement, including QML. It also increases substantially the risk mat
the United Sta t e s will not achieve a s ignif icant recovery.

The proposed consent decree also should be rejected because of the procedures EPA
employed in negotiating it. Almost two years ago the Agency rejected — without any

i meaningful explanation — an alternative, t h o u g h t f u l , seriously advanced and timely proposal
from QML for a global S i t e settlement That settlement would have been fair to all parties. EPA
j u s t i f i e d its rebuf f on the grounds that time pressures and the incompleteness of the Agency's

\<
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, decisionmaking for other openible units ("OU") did not allow the Agency to consider ^ Yet, *
EPA then proceeded to extend negotiations with the S e t t H n g * D c f e n d a n t & for seven months, and

II delay final approval and submission of the proposed decree for over another year. Ul t ima t e ly ,
the proposed consent decree was not f i l e d until ten months a f t er all Sib; remediation decisions
had been made and documented. -

) Thus, p l e n t y of time existed to resolve this matter, as EPA's S u p c r f u n d settlement po l i cy
t anticipates, with a Site-wide consent decree.2 EPA has no excuse for having f a i l e d to f o l l o w its

established po l i cy to negotiate a global settlement. The Agency's strategy is s imply another
example of the pre judi c e against QML and its parent, RSR Corporation, that EPA has evidenced• — — — — — — — - — — — — — — — — — - — — : — — — — — . — — — — — — — — -
for several years.

T H E L E G A L S T A N D A R D B Y W H I C H
FAIRNESS tyfUST BE J U D G E D

The proponents of a proposed consent decree have the burden of producing evidence that
enables the Court to determine independently whether it is fa ir , reasonable, and consistent with
the goals of CERCLA. Gaufieaux v. Pierce, 690 F.2d 616, 630-31 (7* Cir. 1932), ajfd, 707
F.2d 265 (7th Cir. 1 W 3 ) ; United States v. Pesses, 39 E n v ' t R e p . Cas. (UNA) 1951, 1955 (W.D.
Pa. 1994), In evaluating the ]iroposal, a Court mast conduct an independent evaluation of the
evidence and eschew "rubber stamp" approval. United States v. Hooker Chems. & Plastics
Corp.. 540 F. S u p p . 1067 (W.D.N.Y. 1982), ajfd, 749 F.2d 968 (2"" Cir 1984).

1 See Interim CERCLA Settlement Policy, 50 Fed. Reg. 5034 (1985). f
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r. The proponents thus must present a record that enables the Court to evaluate the proposed
decree in light of "the evidence relied upon and the evidence discarded; the questions addressed

) by the agency and those bypassed; the choices open to the agency and those made." United
. States v. Akzo Coatings of Am.. Inc., 949 F.2d 1409, 1426 (6* Cir. 1996); see also United States

v. Seymour Recycling Corp., 554 F. S u p p . 1334,1337-38 (S.D. hid. 1982). The Court's function
| in determining whether a particular decree passes muster is to determine on the basis of this
i-:,. • record whether the agreement is fair, reasonable, -d consistent with the goals of CERCLA.

^ t e » , 9 4 9 F . 2 d a t l 4 3 6 . ,
[ ' The Court's fairness analysis involves both procedural and substantive components.
r United States v. Cannons Eng g Corp., 899 F.2d 79, 86 (1 s t Cir. 1990). Substantive fairness

involves basic concepts of "corrective ju s t i c e and accountability: a pat ty should bear the cost ofr! the harm for which it is l ega l ly responsible." Id. at 87. The terms of a consent decree must be
j based upon a rational measure of apportioning l iab i l i ty and determining comparative fau l t .

United States v. Rohm &. Haas Co.. 721 F. S u p p . 666, 685 (D.N.J. 198S»). The basis on which
.L the EPA has apportioned l i a b i l i t y can be upheld only where there is a rejisonablc and good f a i t h

basis for that apportionment Cannons, 899 F.2d at 88.
Evaluation of fairness also necessarily includes an appraisal of the settlement negotiation

process and the candor, openness, and bargaining balance of that process. See Cannons, 899i 'F.2d at 86; United States v. Antlerson. Greenwood & Co., 42 Env't Rep. Cas. (BNA) 1980,1986
(SJD. Tex. 1996); Rohm & Haas Co., Til F. S u p p . at 695. Among the factors to be assessed in
this context arc whether the object ing non-settlers had an opportunity to partic ipate in the
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settlement process and to be represented on the committee negotiating the consent decree, the
amount of discovery during the settlement process (and, as a consequence, the record available to
the Court), and, whether the decree r e f l e c t s a good f a i t h e f f o r t to arrive at a consensus among the
parties. Id.

I EPA's burden in establishing fairness is especiallythigh where there has; been no
I . ».. J*»discovery or independent oppor tun i ty for examination of its rationale, and. where — as here — its

proposal for a partial site settlement is inconsistent with established Agency pol icy not to grant
f u l l site releases for partial cleanups.3

A decision by the United Stat e s District for the Western District of Pennsylvania
rejecting a proposed decree is direct ly analogous to the present decree. There, EPA attempted to
sneak through a consent decree that provided f i v e f ederal agencies with a covenant not to sue for
all past, present, and future costs of l i a b i l i t y at a site where no final remedy yet had been
determined In rejecting the consent decree that Court noted:

In assessing the propriety of the covenant granted tothe federal agencies, it is s igni f i cant that ths instant consentI decree does not further CERCLA's goal of expediting the
( complete remediation of the site in question. . . .{ Thus, theCERCLA interest being served in the proposed decree isnot the assured completion ... of the remediation of thesite, but instead is only the anportionment interest of

assuring that those who contributed U> the site internalis*the costs of the harm they caused to the environment ... In
addition, because f iv e entities are being comple t e ly
released from l i a b i l i t y at the site, the public interest of

J S e « 50 Fed Reg. 5040.



rr
0 7 / 3 0 / 9 8 T H U 14:49 F A I 2 0 2 5 1 4 8 3 9 J i > O J E E S - 8 ® 0 0 7

\-rr

J. S c h i f f e r , Esquire
J u l y 27, 1998Page 6

assuring that adequate funds u l t i m a t e l y are available to pay
for the entire costs of cleanup is brought into pUiy. 4 . , . f i

. . . [T]he cDurt cannot assume at this juncture of thel i t igation that the: ultimate funds and resources necessary tocomple t e ly remediate the site will continue to be available
af t er the release of the federal agencies. . . Without adetermination on the divi s ib i l i ty issue or a consent decree
which obligates the de fendants to complete the presently
needed response actions, it cannot be assumed that theremaining private party d e f e n d i n g wil l be l egal ly obligatedto shoulder the entire costs of all further actions at the site
in the end. T h u s , without an a f f i r m a t i v e basis from which
to conclude that any permanent remedial action ultimately
selected will be funded by those who l ega l ly bear the;
responsibi l i ty foi such actions, the complete release of the
federal agencies is premature and inconsistent with the:congressional intent ref lec ted in § 122 and the EPA'i;
regulations thereunder.5 "\

: Without a f a c t u a l l y grounded analysis of how a consent decree will a f f e c t the shares of
Ithe non-settling parties, this Court cannot determine whether the share of apportionment costs

assigned to the S e t t l i n g Defend<ints is a fair approximation of their comparative f a u l t in relation
to the other responsible patties. Nor is this Court in a position to determine whether the ultimate
resources and necessary funds tci completely remediate the Site will continue to be available a f t er
the release of the S e t t l i n g Defendants.

The court also must consider the d e c r e e ' s e f f e c t on both settling and non-settling parties.
Anderson, Greenwood, 42 Env't Rep. Cas. (BNA) at 1985; United States v. Wallace, 893
4 Pesses. 39 Env't Rep. Cos. (BNA) «t 1961.
3 Id at 1962-63 (footnote* omitted).

f



r 0 7 / 3 0 / 9 8 T H U 14:49 F A I 2 0 2 5 1 4 8 3 9 5 D O J F F ^ - 6 ® 0 0 8

I -r
(

I : I 1 Ix>is J. S c h i f f e r , Esquire
7,1998Page 7

F. S u p p . 627, 632 (N.D. Tex. 1 9 9 5 ) ; United States v. Conservation Chem. Co., 628 F. S u p p . 391,
401 (W.D. Mo. 1985); United States v. Seymour Recycling Corp., 554 F. S u p p . 1334,1338 (S.D.
Ind. 1982). Consent decrees must be fair with respect to the rights of non-settling parties. EPA
may not use v^cRCLA's st ic l; to beat a non-settling party into submission, nor may it use
CERCLA's broad mandate to shirk its duty to f a i t h f u l l y negotiate with the PRPs. Anderson,
Greenwood, 42 Env't Rep. Cas. (BNA) at 1985; see also. e.g., Calvert Fire Ins. Co. v. Environs
Dev. Corp., 601 F.2d 851, 859 (5* Cir. 1979) ( w i t h o - ' intervening c o n t r a c t o r ' s participation,
tentative settlement between other parties which would limit c o n t r a c t o r ' s recovery must be set
aside). ; li j

The consent decree novr before the Court should be rejected becsuue none of these tests
are met Ar WHY THE DECREE MUST BE R E J E C T E D

A. The Decree Mast Be Rejected Because It Is Fundamenta l lyUnfair.
Although the United S t a t e s has never said in so many words, the apparent j u s t i f i c a t i o n s

for the fairness of the proposed decree are that (a) the S e t t l i n g Defendants are all "generators,"
i.e., suppliers of f eeds tock to tie smelter, (b) "generator defendants" should only be required to
bear a fraction of remediation costs; (c) these generators are responsible for only a portion of the
feeds tock processed at this site; and (d) the work S e t t l i n g Defendants have agreed to per form
under the proposed consent decree is valued at 20-25% of total Site costs.

i This j u s t i f i c a t i on is f a tu i ty f l awed , however, because it is based on an erroneous premise:
mat all classes of PRPs bear equal responsibility for all the damages remedied at this Site. They
do not The environmental concerns addressed at other areas of the Site were and are very
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d i f f e r e n t from those existing at OU 4; their genesis was very d i f f e r e n t ; and, as a result, potential
remediation and cost reimbursement obligations of various sets of PRPs named at the S i t e are
very d i f f e r e n t . Put another way, the S e t t l i n g Defendants ' f und s — howcvw great they may be —
cannot equally be app l i ed to all 'jperablc units.

This is of fundamental importance. Congress intended that the Federal courts <1ftt<Tm'nf t

" ~ 7 ~ " i K . ' > . . j kthe scope of l iab i l i ty in CERCLA under common law p n n f f i p l c s , guided by the'
(Second) of Torts. O'Neil v. Picillo, 883 F.2d 176, 178 (1" Cir. 1989), cert, denied, 493 U.S.

r •• .I 1071 (1990). Under those principle s , "Damages for harm are to be apportioned among two or
more causes where (a) there are distinct harms, or (b) there is a reasonable basis for determining

I the contribution of each cause to a single harm." See In re Bell Petroleum Servs., Inc. v. Sequa
j Corp.. 3 F . 3 d 889, 895 (5* Cir 1993) (citing Restatement (Second) of Torts § 433A); see also

Amoco Oil Co. v. Border*. Inc., 889 F.2d 664 (5 t h Cir. 1989). The available, undisputed fac t s
J readily establish that apportionment is po s s i b l e and proper here. However, the proposed decree

can be considered fair only if the opposi te is true: only, that is, if all potential ly responsible
i I1 parties bear equal re spons ib i l i ty for conditions at all operable units.
j 1 . Mpnnur And The Federal Trade Commission, Not The' S e t t l i n g Defendants , Are Principal ly Responsible For
, . . , Condition* At OU 4. I

In reality, the responsibility of the S e t t l i n g Defendants for remediation of this Site arises
almost entirely with regard to aivas other than OU 4.

For example, the $16 m i l l i o n EPA expended at OUs 1 and 2 was directed at the e f f e c t s of
air emissions and use of battery casings for fill and residential driveway pavement As the
Complaint notes, however, operation at the Si t e began in the 1930's and continued through
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1984.6 Thus, parties against whom liabil i ty principally might be assessed and allocated as to
these damages necessarily must have had some rclat ionshinf tp battery proc«ssjngj<hij|j|B^thjpao

j u ill ill iltt-* ** ' "*"years. The S e t t l i n g D e f e n d a n t f ' f a r r i n t o i h i s category.
In sharp contrast, conditions that triggered the need for work at OU 4 are almost

exclusively attributable to actions af t er 1984. The Record of Decision ("ROD") is
straightforward: "all of the oiisite buildings, structures and equipment we in advanced stage of
disrepair and deterioration. T h i s , combined with the elevated concentrations of lead, cadmium
and arsenic present on and within the buildings, structures and equipment surfaces give rise to
potential releases or migration of contamination."7 The work to be done at OU 4 thus is removal
and disposal of asbestos materials in deteriorated buildings; demolition of those buildings,
foundat ions and related equipment; decontamination and disposal of the demolition materials;
removal, treatment and di sposal of residual materiaUNand the excavation of a limited amount of
soil that exceed EPA's remedied goals.8

- j4 t ' ' ' ~ • ' ' • ' • * • $ J f r <; All this deterioration occurred since QML closed do^p and relinquished contaufcf the
smelter in response to a FTC order. Until February 1984, QML operated a productive,
sophisticated f a c i l i t y that EPA described as "the largest, cleanest, and most modem of the Dallas

* U.S. Environmental Protection Agxtcy v. Commercial Metals, et aL, No. 3-98 CV12<S5-X (N.D. Ten) f 5.
7 Record of Dedsion RSR Corporation Super fund Site Operable Unit No. 4 - Smeller Faci l i ty (Feb. 28, 1996) »t 14.
T l i c ROD further cmf i t tM t}»t "[t]be principal threats «t OU No. 4 of the RSR sine we the artenic, cadmium anddust njrf roidiial mattinli nrrntut oo and within die buildups, stnictures

the naelter stack. The«c areas pretest the moet ^ y < f i ^ « ' * t i f i k at the Site, due to the potential expmurediroct contact, infr»i«rio«> nod iti"̂ *̂1*̂ ! inzeition of ancnic, *, -y imium anlioiony wtflTbjer e is î"* a p"i f t f«*tai for increased risk due to the migration of these iM*t*«m«iM»i>^ 95 evidenced by
die elevated concentrations of arsenic, cadmium and lead in the sediment and itonnwiiter." Id. at 25.
•W. at 32.
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smelters." After ceasing operations, QML did not abandon the property. Instead, it complied
with an EPA administrative order that mandated a general site clean up and the elimination of all
dust sources. QML paved all traffic and open storage and vehicle parking areas, capped all areas
with exposed sous, and put in a new fence around the perimeter of the property. 1 0

The conditions that now are to be addressed at OU 4 resulted because the FTC compelled
the transfer of ownership of t t i e f a c i l i t y to Murmur Corporation. Murmur was a newly-formed
company, several of whose principals p r e v i o r - ' y had DCM involved in smelter operations. This
transfer was intended to increase competition in the secondary smelter industry.

But there were substantial doubts from the start as i tp whether Murmur ^WddRjEWer
operate the smelter or, more important to the current issues, maintain it For mis reason, the
Attorney General of Texas had unsucces s fully urgedSthe FTC not to mandate the transfer. Yet,
the FTC disregarded the Attorney General's concerns and ordered the divestiture of the f a c i l i t y
stating:

the approval of the Texas Attorney General is not required
under the M o d i f i e d Order. The Attorney General has 110statutory or common law authority to grant or denyapprov?' of Murmur or to issue any licenses or permitsnecessary for the future operation of the plant, aiodtherefore has no jurisdict ion over environmental matters
within the meaning of the Modi f i ed Order.11

' Memorandum of Allyn Davis, X n a j p r i r of Implementation of Toxic Substance Strategy at 3 (May 2,1980).
SmhnBSR Corp. A Uurprt Mttals. Inc., Docket No. CERCLA V M r f B (19JP) .completion of this work was confimed iqd approved by EPA in 1986. S a j j j e i l e r from DickA d m ^ t r t t o r o f E P A R e g i o a V I , toOer«^lDiina8(SepL22,1986). I

" Letter of Emily L. Rock, Secretary of the Federal Trade Commission, to Mi. Robert S. Pirie, Trustee, RSRCorporation Docket No. 8959 (1984).
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The Attorney General's concerns proved well-founded. Murmur never operated the
smelter. Instead, it allowed th<: f a c i l i t y to deteriorate dramatically. A 1991 letter from the Texas

'( Water Commission explained:
A recent inspection of the f a c i l i ty conducted on October 24,/ 1990 has evidtmced additional areas of concern which
should be added to the enforcement proceedings against, i Murmur Corporation. S p e c i f i c a l l y , site conditions havej i deteriorated am!! additional remedial actions nfcst now b e ^ ^ \ r^ ' - • ' ' '•$*I ( I taken prior t o c e r j i f i c a t j p n o f closure aj idf l subscquent

, | receipt of a post-closure care permit "
Murmur was only the owner/operator by virtue of the FTC's actions. Had the FTC not

forced RSR to sell the smelter f a c i l i t y to a whol ly undercapitalized company incapable of
i operating pie smelter or per forming clean closure, the environmental degradation at OU 4 would

not have occurred. Thus, the FTC and Murmun, Corporation bear unique and principal
} responsibility for the cleanup of OU 4.
i QML explained these bets, and their legal implications, to El'A in a comprehensive
1 : 1memorandum provided to the Agency in October 1996. But EPA's only response was one
! conclusory, sentence in the letter that rejected QML's proposal: "The EPA does not agree with

iur arguments that the Federal Trade Commission has l iab i l i ta fbr the,site."14 . •, ,:« •-• •/•^-•]your a
In rts memorandum, Ql^fL explained why decisions such a; Transportation Leasing Co.

1v. State of California, 861 F. S u p p . 931 (C.D. Cal. 1993), General Electric Co. v. AAMCO
11 Letter f r r a p Daniel J. Eden, Hiaidoos and Solid Wastt Division, Texas Water Commission to Nancy Lynch,
O f f i c e of the J A t t o m e y General of Tauii(Mar. 4,1991).
11 See Memorandum of Dmvid B. Weinberg to negonanng parties (Oct 23,1996X atttclusd at Appendix A.
14 Let t er from Michael C. Bam, EPA Region VI, to David B. Wcmbcrg (Mar. 14,1997]i.

,;-H
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Transmissions. Inc., 962 F . 2 d 281 ( 2 d C i r . 1992) and Sanford Street Local Development Corp. v.
Textron. Inc., 768 F. S u p p . 1218 (W.D. Mich.), vacated on other grounds, 805 F. S u p p . 29
( W J ) . Mich. 1991), established |j|j F T Q ' s U a b i l i t y a g k H F l f f l k M n r m i n j r r r ' f i ^ i p | M F ' ' l 1 * T ' ' '! . i m p * » • ! ' ' * ' * ^ ' : ' - * t ^ r * * ' * " ' '
conclusion is strongly reinforced by the recent decision of the United State s Court of Appea l s for
the District of Columbia Circuit in East Bay Municipal Utility District v. United States

i Department of Commerce, 142 F . 3 d 479 (D.C. Cir. 1998).
The question presented in East Bay Municipal Utility District was whether a

governmental agency could b<; held responsible under CERCLA for environmental damage
caused by mining operations, because the mines had operated under extensive governmental
control during the Second World War. The Court found that, under the f a c t s presented to it,
l i a b i l i t y did not exist But the lest the Court stated is squarely on point with regard to the FTC's
l i ab i l i ty in the Dallas context. In discussing "the po s s ib i l i ty of l i a b i l i t y through mere authority to
control," the Court stated: ; J; > r i t

i •iUnder eittosr the "authority" or the convention;!!
"actual control" theory, one might assign CERCLA
responsibility on the basis of duress. Suppo s e one p a r t / ,
without i t s e l f ev incising day-to-day control, wielded such
power over a Jiands-on operator that the operator w;ismerely its pawn. The Mafia , for example, might properly
be held l iab l e for the firm's acts jus t as any party is heldliable for the acts of its agents. For our purposes, onemight try to ground such a duress theory in two factors -the War Production Board's contingent power to seize tl iemine if it refuaxi to s u p p l y goods (or refused to do so atreasonable prices), or from the g o v e r n m e n t ' s order closinggoldmines . 1 J

13 142 F 3d at 486.
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' ... [O]ne cm imagine a party so threatened by the W.ir

Production Board's seizure power as to have been driven to
I produce against its will. But no such threat seems ever to1 have loomed here. The district court summarized the

record as showing that S h a w m u t ' s production e f f o r t s ware
I the result of consensual agreement with the government

.... This view of the operations as consensual is of counie, further confirmed by the g o v e r n m e n t ' s o f f e r s of increased
prices; the carrot prevailed, not the stick. The d i f f e r enc e sbetween the g o v e r n m e n t ' s actions here, and those of any... buyer who is very determined to elicit a supplier'sproduction, are not enough to make it an operator undsr
CERCLA. 1 6

p The fa c t s of the Dallas situation were jus t those-anticipated in East Bay Municipal Utility
District. Here, there is no question that the stick, not the carrot, prevailed. Under these

I circumstances, the l iabil i ty of the FTC is real. *. . .-, ^ |? l̂l •! •
1 • ' fl \ Hit* * • J • •vj -• ' 1 • ' ' • » < - • • * *r- As noted above, substantive fairness demands that settlement terms should be based

upon, and roughly correlated with, some acceptable measure of comparative f a u l t . Liability is to
be apportioned among the s e t t l ing parties according to rational estimate! of how much harm the
PRP has done. Cannons, 889 F.2d at 88; Anderson. Greenwood, 42 Eav't Rep. Cas. (3NA) at
1985-86; see supra pp. 3-7. No consent decree can be considered substantively fair when it

I leaves those most responsible for the degradation of the environment completely off the hook,
< and results in a complete misallocation of Sit<* <*ogts. The proposed consent decree does exactly

that.

Id. Kt 487 (citation onuttod).
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2. The Proposed Decree U n f a i r l y Protects S e t t l i n gDefendant s From Contribution Claims W h i l e A l l o w i n g
T h e m To Recover Their Expenses From (Others,
I n c l u d i n g QML.

The proposed consent decree also is unfair because it includes a full Site release and
contribution protections for the Set t l ing Defendants. Thi s means that the injustice inherent in
EPA's misallocation of operable unit responsibilities will not be remedied! in the future.

Because of the full S i t e release, any party held liable in the future for costs attributable to
other operable units will not tx; able to reach uie S e t t l i n g Defendants. 1 7

will be forced to pursue other non-settling parties, many of whom are de func t or insolvent, and
ultimately bear a greater proportion of Site costs than in relation to the luirm it caused. Thus, the
proposed consent decree would misallocate Set t l ing Defendants ' monies that should properly be
available for other areas (e.g., OU's 3 or 5) of the Si t e to OU 4.

At the same time, the proposed decree would allow the S e t t l i n g Defendants to preserve
their contribution claims against QML and others. This is the result of an unusual provision of
the proposed decree, paragraph 107, which allows S e t t l i n g Defendants to sue in contribution a
number of spec i f i ed parties, who in turn could sue QML and others:

S e t t l i n g Defendants expressly waive their rights, if any, tocontribution from any person not a party to mis Consent

1
17 Paragraph 108 of the propo»ed anneal decree provides: 'The F i f t i e s agree, and by entering this Consent Decreethis Court f inds , that the S e t t l i n g Defendants ait entitled, as of the e f f e c t i v e (tale of this Com**1* Decree, toprotection from contribution actioni for claim! u provided by CERCLA Section 1 1 3 ( f ) ( 2 ) . 42 U.S.C. 9 9613(f)(2),for mitten addressed in this Consent Decree. 'Matters addressed' mean the liatUiQ' of the Sealing Defendant* far
response costs incurred in connection with the Site pursuant to CERCLA by the United States or any other person,
except the State of Texas." Proposal Decree 1108 (emphasis added).
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Decree, except M to those persons or entities identified in
Appendix F.

Appendix F provides a list of seventeen parties: A&A Iron & Meta l; B&J Iron & Metal;
Dupree Trucking; Durant Iron & Metal; Empire Iron & Metal; Danny Fowler; F u l t o n S u p p l y ;
J&E Metal; Lone Star Iron &
Metal; S

; North Dallas Rcc
SAG Salvage; South Lamar Iron & Meta l; Stubbs hour & Metal; Westsidc Salvage; and

White Scrap Metal .
These entities have never part i c ipated in settlement negotiations regarding this Site, and

their provenance is unknown. Paragraph 107 will allow the S e t t l i n g Defendants to reach not
only them, but indirectly to collect a substantial portion of their costs from other non-settlers.

T h i s result could arise because in the Fifth — Circuit, the S e t t l i n g Defendants are not
\prevented from suing under Sect ion 107 of CERCLA to seek 100% recovery from other PRPs, a

group which presumably includes the entit ies l i s ted in A p p e n d i x F. Thos e parties, in turn, could
bring third party claims against QML and other third party de f endant s for reimbursement
However, QML would be barred from completing the tirclegond assuming thjfi^udbll^H^^ 1

allocation ult imately occurred — by'the protections granted the S e t t l i n g Defendants by paragraph
108 of the proposed consent decree and Section 113(f)(2) of CERCLA. l 9

w Proposed Decree f 107 (emph««i« added). A p p e n d i x F further provides that the "Setting Defending reserve theirf r i g h t s , if any, to ieek contribution from the persons or entities listed below for costs incurred by S e t t l i n g Defendants
' i n complying with this Consent Decree.

19 Alternatively, even if the S e t t l i n g Defendants sued in contribution and were able to collect half of their costs in
cleaning-lip OU 4, they will have received a total Site-wide release for approximately one-eighth of die tout cotta.
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la addition, this full rek the i t e d S t
has substantial defenses to any l iab i l i ty at this S i t e , arising from release it received from the
EPA af t er performing $3 mi l l i on in remediation work in the early 1980s. Thus, the value of the
G o v e r n m e n t ' s claim against QML is quite speculative (and reduced substantially by the
Bestfoods decision cited at page 1 of these comments). Moreover, even fin the absence of these

Idefenses, QML's resources are quite limited and mul t ip l e millions are not l ike ly to be available
from corj orate c o f f e r s . It is also uncertain mat a~y other non-settling PRPs have s u f f i c i e n t
assets to s a t i s f y the United States' remaining claims for cost reimbursement, or to per form yet
uncomplc led work.

In approving a consent decree, the Court has "an obligation to assure that the equitable
contribution rights of the non-settling parties have been, adaguately-consiI I. ,;."•!' T ir'compromse reached by the se t t l ing parties." Peases, 39 EnVt Rep. Cas;. (BNA) at 1963. No
Court may "tolerate either a Srindfall' or a 'wipeout' which results in an apportionment of
responsibility which arbitrarily or unreasonably ignores the comparative fau l t of the parties."
Conservation Chem. Co., 628 F. S u p p . at 402. As explained above, the previsions of thei
proposed < onsent decree would 'delate both of these rules. Thus, it should be rejected.

3. S e t t l i n g Defendant Commercial Metals Is Liable BothAi A S u p p l i e r To The Smelter And For Damping AtO1U 5, Bat The Settlement Does Not Reflect This.
FT Z's responsibility also extends to a portion of OU 5, the property adjacent to OU 4,

which also; was occupied by the fa c i l i t i e s sold to Murmur. But the history of OU 5 reveals other
fac t s that demonstrate the unfairness of the proposed decree.
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. A substantial concern 'with that unit, as documented by EPA's proposed p lan for OU 5, is
an area f i l l e d over the years with a variety of materials.2" Much of this material was "fluff' from

I the salvage of automobiles on the immediately adjacent property by S e t t l i n g Defendant
i. Commercial Metals.2 1r EPA's determination that the proposed decree assigns a fair share of site costs to

I Commercial Metals is based solely on materials delivered to the smelter. From a Site-wide
r perspective, such a volumetrically based analysis may be reasonable as to other Set t l ing

Defendants whose l i ab i l i ty i;i based so l e ly on the s u p p l y of f eeds tock to the snjd|cr. but-,Commercial Metals played both a j f r cd s t o ck suppUer rolaaxuflBisposed Urge
r at OU S. 2 2 Even if the allocation to other S e t t l i n g Defendants is fair, the allocation to

Commercial Metals is not A
| 4. The City of Dallas And Others Bear Unique

l l e s pon i i b i l i t i e s As To OU 3.
j Fact s unique to OU 3 iilso arc relevant to any allocation analysis; to this Site , but are not
| f a i r l y addressed in the proposed decree. As the Complaint explains, OU 3 is comprised of three

disposal areas, not contiguous to OU 4, in which materials originating from the smelter a l l eged ly
I were disposed. The Complaint tails to explain, however, that two of f o s s e areas were municipal

disposal sites, at which many entities dumped material under the suj jervi s ion of the City of

.l*° Sft EPA Update, RSR Corponrtko S y p d t y p d S i t c fgofoueA Phil f t l T i ^ | P g r r ' ' " r < v " e T ?1fl a'TGroundwtter Portion of Smelter F a c i l i t y (OU No. 4) (June 18, 1996).
"Id.
"Id.
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1.
, Dallas. Thus, while the Ci ty may have had no responsibili ty for the air emissions arising from

smelter operations, or the deterioration of the smelter f a c i l i t y in the late 1980's, it ind i spu tab ly
[ ' faces CERCLA l i a b i l i t y as to OU 3 as an owner/operator. See CERCLA § 1 0 7 ( a X l ) , 42 U.S.C.
P §9607(aXD-

B. The P r o p o f e d j C o n s c a t Decree S h q a k L N o t Be,I Bccmuiei
,- An evaluation of the fairness embodied in a consent decree necessarily includes an

appraisal of the settlement negotiation process and its candor and openness. Cannons, 899 F.2d
["' at 86; Anderson, Greenwood, 42 Env't Rep. Gas. (BKA) at 1985; Rohm & Haas Co., 721
i F. S u p p . at 6 9 S ; see supra pp. 4-5. Among the factors to be considered in assessing fairness

from a procedural perspective are whether the object ing non-settlers had an opportunity to
I participate in the settlement process, and whether the decree re f l e c t s a good f a i t h e f f o r t to arrive
1 at a consensus among the parties. Id. This proposal f a i l s both tests.

1 . EPA's Assertion That Time Pressures Excused Its
r Procedures b Belled By The Facts.

( The proposed consent decree was negotiated af t er BPAladdresscd a f y ^ f f l f l B f l ^ T t f " ^f •' i T .- 1 ' '••i,ii * • • >Tj »,' ™. -^rop?, T^..
I , ! jp- ,-, :> T^' «-I letter" to twenty-three parties - the S e t t l i n g Defendants , three companies related to them, six

I entities related to QML, and nine other private entities. That l e t ter invited the recipients to enter
into negotiations "concerning the cleanup of Operable Unit 4" and the reimbursement of the

! g o v e r n m e n t ' s $22*267, 128.00 past cost recovery claim.23 Attachment 4 to the letter revealed that

I ; — — — — — — — —Letter from Myron O. Knudson, Director Snper fund Division, EPA Region VI, to Quinnetco, Inc. (June 5, 1996).
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approximately $2.4 mi l l i on of this amount related to work on OU 4, about three-quarters of the
ial areas adjacent

ic 18, 1996 to' vc additional information about
remainder related to work at the
also invited recipients to a
BPA's "approiJL to this case."

June 18, 1996 was not a convenient day for QML's counsel to afraid this meeting, and he
inquired with EPA s t a f f as to whether the meeting could be rescheduled. He was assured the
meeting would be a one-way, purely informational p'reser ation by EPA, and that it would not be
critical for counsel or corporate o f f i c i a l s to attend. Thus, QML sent a legal assistant. At the
meeting, EPA distributed a draf t "contribution ranking list" that purported to show percentages
of "pounds" sent to the smelter by the fourteen largest "major parties." That group included
most of the S e t t l i n g Defendants, several QML-related enterprises, and a handful of others.25

At the June 18, 1996 meeting Agency s t a f f al*?n repeatedly ( j g n i ^ ^ f j r i j C M i f a j M l t f B i b y -
ugust 1,1996 whether any PRPwould undertake theTequire§ work at OU 4: Agency "counsel

stated that thc jVgencyjnt endcd to begin remedial actions on October 4. 1996 J f . n o , ERP-agreed
to undertake the work.26

The Juue 5 nouce letter was sent out ten days before the public comment period began on
EPA's proposed plan for remedial work on OU 5, the portion of the Site that is immediately
adjacent to OU 4. OU 5 includes several operating areas used by the smelter f a c i l i t y , as well as a
14 Id. Attachment 4.
* See A f f i d a v i t of David B. Weinberg ? 4-5, attached at Appendix B.

I
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vacant area owned by a QML a f f i l i a t e . QML has long indicated to EPA its willingness to take
responsibil i ty for remediation of its property.

to review QML's comments on the OU 5 proposed plan and it a modi f i ed proposal for that work.
The modification largely related to adjustments that would increase the future development
potential of the Site.2 7

The status of OU 4 and EPA's goals also were discussed at the July 17 meeting. QML
was told that EPA's immediate goal as to OU 4 was to obtain a commitment for the short-term,
immediate work, which would be done under an Administrative Order, and that the Agency
would men expect to negotiate a past-cost consent decree while the work on OU 4 was
proceeding.28 \

EPA also scheduled a meeting with other PRPs (essentially the S e t t l i n g Defendants), at
their request, to discuss the OU 4 work and a settlement juHBOjjdL.^

& J J } ' T l T T F ^ ' ' ^ - " ™ ™ - W ! l

that EPA exclude QML from that meeting. QML immediately protested mat such a secret
session was wholly inappropriate. 2 9 Despite those protests, EPA proceeded with the meeting on
July 25,1996.

17 See Comments of RSR Corporation on EPA's Proposed Plan for Battery Wrecking Faci l i ty (OU No. 5) and
Gnnmdwatcr Portion of Smelter (OU No. 4) at RSR Corporation S u p e r f t m d Site (Aug. 16, 1996), attached at
Appendix C.

1 Affidavit of David B. Wcmbczg J 6 (July 23,1998).
' See letter from Reed W. Neuman to Michael C. Bana. EPA Region VI (July 25,19S>6).
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''i,. EPA j u s t i f i e d excluding QML from the July 25 meeting on the: grounds that only the
S e t t l i n g Defendants had been prepared to make a cleanup proposal responsive to EPA's August 1

I deadline.10 QML strongly protested, anticipating that the PRP group might seek an overbroad
I release in return for undertaking some work.11 QML's expectations were confirmed in mid-

August, when it discovered that the S e t t l i n g Defendant group had demanded a full S i t e release inr '| return for doing the required work on OU 4.32

,: Even before responding to QML's protest, EPA signaled the S e t t l i n g Defendants that it
was wil l ing to provide a f u l l Sit e release in return for a modest amount of work. In a let ter dated

r j August 20, 1996, EPA counsel reviewed the S e t t l i n g Defendants ' o f f e r , , noting that it included
I i

' - , j f c < ' >(among other elements) 'VcsolutLoa of all cost recov^rcjaxm^jiwithout
se t t l ing parties. EPA rejected the proposal, but not because of that element. To the contrary,

[ EPA wrote that if the S e t t l i n g Defendants were prepared to eliminate one construction condition
j from their o f f e r that was unrelated to past costs, "there is a basis for further discussion and

cooperation in this case."11

L Only then did EPA respond to QML's protests about being excluded from the meeting
' 'and the unfairness of a settlement that provided the S e t t l i n g Defendants with a f u l l site release.

EPA j u s t i f i e d its proceeding with the meeting with a reference to its August 1, 1996 deadl ine ,

10 See letter from Michael C. Bun, EPA Region VI, to Wil l iam A. Brewer HI (Aug. 22,1996).
,JI See tetter rrom Will iam A. Brewtr ffl to MkhmeJ C. Bum, EPA Region VIj^.2 ,1996).
P S e e letter from Dennis Reii t o Micfael £$•$». E f A RegioaVll^jiB.2j^6). ' '
" See letter from Michael C.Bana, EPA Region VI, to Dennis R.Rcis (Aug. 20,1996).
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I
. and invited an alternative proposal from QML by September 6, 1996 "far performing response

"'" actions and reimbursing response costs."34

| In fac t , QML presented its proposal to EPA, coincidentally, on the same day EPA's letter
was dispatched. QML proposed a global settlement, in which the S e t t l i n g Defendants proceeded
with work on OU 4; QML did work on some of OU 5; other PRPs were responsible for the

[ remainder of the work on OU 5; and all past cost claims were resolved QML also proposed that
r a meeting of all PRPs be held to P«RC§t more c1 *<uk and |3tKaJi|jte that scittlcm^^^f .^ .^ ' l?* '

QML was quite clear in explaining the unfairness of EPA proceeding as the S e t t l i n g
| Defendants had proposed. In a f o l l o w - u p letter, QML counsel wrote:
t [fjt is obvious that attention to past cost claims will beI necessary before any agreement is reached with any partiesto undertake any remaining work <>t this site. As Mr. Reu;'r August 2 letter put it, like RSR his group [the S e t t l i n gDefendants] anticipates that "the decree [in the context oftheir letter, to do work at OU 4] would resolve all cast

recovery claims related to the site."36

EPA reluctantly agreed to the meeting QML proposed. It was scheduled for October 24,
L 1996, the first date all parties were available.
f At that meeung, QML counsel presented a detailed, comprehensive Si t e settlement

performance by QML and the current Set t l ing Defendants of remediation at OU 4 and much of

* Letter from Michael C. Bam. EPA Region VI, to Wil l iam A. Brewer HI (Aug. 22,1996).
15 Letter from David B. Wcinbag to Michael C Bam, EPA Region VI (Sept 17,1996).
* Letter from David B. Weuoberg to Michael C Bam, EPA Region VI (Oct 2,1996) (emphasis added).
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. OU 5; performance of the remainder of the work at OU 5 by the remaining "major" PRPs;
/ . establishment of a trust fund to pay for work at OU 3; and reimbursement of most of EPA's past
• costs by de minim is parties, the FTC and QML. EP A s t a f f promised a prompt i

d t l u -alt ,ii • <'•" l _^HB.1 i H R • ' * .4.U f t * A * t * ? { I ' t ' ^ ^ ^ I ^ ^ H i, l i Notwithstanding that, co iJll lIBMfl EPA's hwwy«pati^W&six moil
settlement proposals by August 1, 1996, its ju s t i f i ca t i on of excluding QML from the Set t l ing

i' Defendants' secret meeting, repeated cal l s from QML counsel seeking a icsponse, and repeated
?• representations from EPA counsel that the Agency was about to do so, the Agency did not

respond to QML's global settlement proposal for f iv e months - until March 1997.
]~ QML now knows that EPA used this time to negotiate with the S e t t l i n g Defendants the
j agreement that is embodied in the proposed consent decree. On March 14, 1997, the Agency
i reached an agreement in principle with S e t t l i n g Defendants that incorpoitited, most importantly,pI the f u l l Site release embodied in the present decree.31

On the same day, EPA sent QML a letter dismissing out-of-hand its proposal tha t j i Site-
Iwidc settlement — in which f u l l releaggs f j u r l y would frfrlfl^iflSclSr be i

i
'. its position with the assertion that time pressures —fifteen months before the f i l i n g of the decree
i before this Court - did not allow the Agency to devote resources to such an e f f o r t :

It appears that it may take some time to resolve the
. confl ic t ing views of the United States and RSRregarding an appropriate allocation of responsibi l i tyfor the site between the two parties. The EPA docs

not believe that it is necessary or appropriate under
51 See A f f i d a v i t of David B. Weinbcrg \ 9 (July 23,1998).
" See letter from Michael C- Bam, EPA Region VI, to Dennis P. Reis(Mar. 14,1997).
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the circuWIanocW-to involve^othei^pRies^in a
disagreement between RSR and the United States .The EPA also does not believe that it is necessary oirappropriate to delay implementation of remedial
action at the site while the United State s and RSRwork out their di f f erences . As you know, EPA ha»received an o f f e r to per form the remedial action for
OU 4 frora Dennis Reis on behalf of a number oifPRPs, which I will refer to as the "customer group."The o f f e r from the customer group is directly
responsive to EPA's June 1996 notice letter. The
EPA is transmitting a formal response to Mr. Rcij;which we expect wil' lead to consent decree:
negotiations with the customer group in the near
future."

EPA then turned to f inalizing the consent decree now before the Court. Over the next
fifteen months it found time to give only sporadic attention to OML's proposal.

.Whatever excuse EPA migh&ha>se- had £jr. negotiation
settlement disappeared during those f i f t e e n months. W h i l e nothing was; being done at OU 4,
EPA completed the administrative decisionmaking necessary to de f ine the scope of work to be
done at the two remaining units, OU 3 and OU 5. The proposed p lan for OU 5 was released for
public comment in June 1996 and a final ROD issued in April 1997.*° A proposed plan for the
remaining unit, OU 3, was issued in June 1997, and the final ROD in September 1997.41 Thus,
the stage was set for zjvll. Site-wide settlement negotiation a year ago. With minium™ e f f o r t ,

' Letter from Michael C. Bam, EPA Region VI. to David B, Wdnberg (Mar. 14,1997).
'Commercial Metals Co.Vo. 3-9* CV\16S-XWJ).Tcx.)\29. ^ . -.i i ' •;«« .. - ' M p' / 4 f | 2 2 - 2 3 . .^i»t-!--..$ s<w< . ' 4 ' i c t K ^ . ' • ' " ' ' # • * ' W ' f f -



0 7 / 3 0 / 9 8 T H U 14:54 F A I 2025148395 D O J E E S - 8

Page 25

I -

r

EPA could have put together such a settlement, that would have been fair to all, and put it before
this Court on essentially the same time schedule it has followed as to only OU 4.

2. If EPA Had Fol lowed Sta tu t ory Procedures, A Full Si t eSett l ement Might Now Be Before T h i s Court.
In 1986, Congress amended CERCLA to assure fairness and expedition in negotiating

settlements. Those amendments added to the statute "special notice" procedures intended "to
encourage and f a c i l i t a t e negotiated private party cleanup of hazardous substances ... ,"*2 Under
the Section I22(e) procedures, EPA makes equally available to all parties; information in its f i l e s

•i. i:
regarding l iabi l i ty, and must allowfflL2Q days for iSuftfrW' • V

taking action against the potential defendants.
EPA's settlement policy provides s p e c i f i c guidance on the procedure. It states that

"Prclitigation negotiations between the government and the PRPs should normally not extend for
more than 60 days af t er approval of the NDD," and that "the goal of the Agency in negotiating
private party cleanup and settlement of hazardous waste cases has been and will continue to be to
obtain complete cleanup by the responsible parties or collect 100% of the costs of the cleanup
action. »43

EPA declined to invoke these procedures in 1996 on the grounds that "use of special
notice procedures in this case will neither f a c i l i t a t e an agreement with responsible parties for

4 1 H J L Rep. No. 99-253. it 100 (1986), reprinted in 1986 U . S . C . C A . N . 2835,2882; CERCLA § 122,42 U.S.C. §9622(c).
4150 Fed. Reg. 5034,5041.
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taking response action nor expediate remedial action at the site." *4 If EPA had invoked these
procedures even as late as September 1997, however, a consent decree could have been f i l e d
with this Court even earlier than the one now under consideration, all parties would have had a
fair opportunity to participate in its negotiation. And, QML is confident,, the terms of the l ikely
agreement would have been far

I ' I3 . E P A ' s Approach T o These Negot iat ions I l e f l e c t s I t sPrejudice Against QML,
E P V s cavalier treatment of QML duri*^ thr cor~ent decree negotiations was consistent

with the pre judi c e that has pervaded the Agency's approach to QML and its a f f i l i a t e s since the
early 1980s. EPA simply has refused to acknowledge that QML and its; a f f i l i a t e s have worked

i
consistently and in good f a i t h to address concerns at this facility,4'1 and the Agency has
consistently done everything possible to impose additional burdens on the companies.

EPA's unlawful exclusion of QML representatives from the Agency' s negotiations with
the S e t t l i n g Defendants , discussed at supra pp. 18-24, provides one ex i imple of this prejudice.iThe naming of this site as the "RSR Corporation Superrund Site" provides another. That name
was assigned to the site when it was f ir s t proposed for listing on the National Priorities list,
despite the fact that other, m
example, in 19*3, whc.i EPA firpt began addressing this site under CERCLA, EPA referred to it
as the "Murph Metals fac i l i ty" site.46

I .
I
L

44 Letter from Myron O. Knudaon to Quemetco, Inc. (June 5,199$).
41 QML and related companies spent millions of dollars on capital improvements at the smelter during the decademat QML operated it, and approximately $3 mulioo on cleanup of surrounding areas.
" See In rt RSR Corp- «* Murph Metals, Inc.
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located inThis neutral name made sense because the smelter
been opened since 1936 by 4
(an RSR subsidiary subsequently renamed QML), and because RSR i t s e l f had never been the
owner or operator of the f a c i l i t y . Moreover, there is considerable reason to believe that
emissions prior to RSR's acquisition of Murph Metals, Inc. far cxccedisd those in later years,
when air p o l l u t i o n controls became more sophisticated. For example, although the smelter
operated for approximately fifty years ( from the 1930s until 1984), the City of Dallas did not
begin limiting air emissions from the f a c i l i t y until 1968 47 Thus, most of the o f l s i t e pol lut ion
almost certainly occurred prior to RSR's acquisition of Murph Metals , Inc.

RSR Corporation thus vigorously protested EPA's renaming ."* EPA responded:
In response, the Agency sees no reason for changing the
site name. EPA prefer s names that accurately r e f l e c t the
location or nature of the problems a! a site and that are
readily and easily associated with a.^te, public. EPA b
reflects the primary source(s) of the problenTat the site.The site is in the vicinity of what is now known as the RSRCorporation f a c i l i t y , and the lead release is related to
activities at that fac i l i ty. 4 9

This rationale is not only inconsistent with the fa c t s ; it also demonstrates the substantial
l i a b i l i t y pre judgment that underlies EPA's approach to this case. There in absolutely no basis for
41 See Evaluation of Historical Lead Exposure! to the Children of West Dallas, lan H. von Lindera at 55 (1984). An
analysis of collisions based on this study, and rcconis describing *!** smelter's customers an<^ r>**i"'TtiHg volumesbetween 1958 and 1971 reveals that relative emissions during the period of QML ownership period, as compared tothe longer periods were only 11.9%. This calculation almost certainly exaggerates the rslative share of emissions
during the QML ownership period, since the smelter operated without any emissions controls from 1938 through1968.
*Se* RSR Comments on EPA's Proposed Rule to List the RSR Corp. Sit e on the NPL (NPL-U14-3-18-2)
(July 9,1993).
" UFA Response to Comments of RSR Corporation 4.1-4 - 4.15 ( N P L - U 1 4 - 3 - I 8 - 2 ) .
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the assertion that RSR Corporation is somehow the "primary source" of the problem at the Site .
To the contrary, RSR Corporation did not even acquire Murph Metals, Inc. until 1971, several
years af t er uncontrolled emissions ended.

EPA's h o s t i l i t y to QML and its a f f i l i a t e s contrasts sharply with thi: leniency it has shown
to Murmur Corporation. As explained above, Murmur is the current site owner and shares
pr inc ip l e responsibil i ty with the FTC for remediation at OU 4. Moreover, there is l i t t l e doubt
that, once remediated, Murmur's property will increase substantially in value.50 Yet, despite
repeated requests, EPA has never asserted its ava i lab l e statutory liea on Murmur's property. Nor
has EPA s t a f f ever o f f e r e d any j u s t i f i c a t i o n of the Agency's fa i lure to bike

i - 1 v ' •resgpnse t o Q M L ' a repeated 1 ' " i " J n b F ' f f ' • - A < 1 & - A . .
EPA s t a f f has convinced i t se l f that QML and its a f f i l i a t e d companies bear the lion's share

of responsibility for conditions that have been addressed at the Si t e . T h i s view pervades and
preordains the United States' determination of what is a fa i r settlement. However, while QML
disagrees strongly with the EPA s t a f f conclusion, it is not s imply the fee t of that pre judi c e which
makes this consent decree unfair. It is the way that pre jud i c e has made i t s e l f f e l t here - by
allowing the United Stat e s to convince i t s e l f that a consent decree that has the attributes of this
one is fair. It is not.

30 Sff Comments of RSR Corporation, attached at Append ix C
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C O N C L U S I O N
For the foregoing reasons, QML submits that the proposed consent decree is both

procedurally and substantively unfair and should not be entered by this; Court Instead, EPA
should be directed to enter into full S i t e settlement negotiations with all PRPs, i n n h i d j r j g the

Sincerely,

For Quemetco Metals Limited, Inc.
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M N C C T Q I A L : i o f -Mt-a»«« T C L C P H O M C : 202-902-eseS

F A C S I M I L E ; 2O2-9B2<eS99

C o n f i d e n t i a l Batt l ement CommunicationNot A d m i s s i b l e AgainstRsa corporation/ Quametco, inc.,Quemetco M e t u l a , L t d . , inc.,Quexco I n c . , or M o t m L a T r a d i n g Corp.

H E M O R A N D U M

D A T E :
TO:
PROM:
RE:

October 23, 1996
N e g o t i a t i n g Parties

f t - . .David B. Weinberg-
F e d e r a l T r a d e Commission l i a b i l i t y at D a l l a s"RSR S u p e r f u n d S i t e " '

I . I N T R O D U C T I O N
I n 1984, t h e F e d e r a l T r a d e Commission ( F T C ) forced t h esale of the D a l l a s secondary smelter f a c i l i t y owned by RSRC o r p o r a t i o n ' s Murph M e t a l s subs idiary to an under- cap i ta l i z edcompany known as Murmur Corporat ion. Murmur p r o m p t l y abandonedmost of the f a c i l i t y and al lowed it to de ter iorate . A substantialbasis exists to conclude tha t , by its action, the ETC "arranged forthe d i s p o s a l 1 * of the hazardous substances now f ound at and aroundthe p l a n t , and thus is l i a b l e for response costs under Section1 0 7 ( a ) (3) o f the Comprehensive Environmental Response, Compensationa n d L i a b i l i t y A c t ( C E R C L A ) , 4 2 U . S . C . S 9 6 0 7 ( a ) ( 3 ) .

I I . F A C I L I T Y
On December ,2, 1976, the FTC,. issuedSection 11 of the Clay ton Act t h a t , requaleddivest i t s e l f of certain- assets. In ttm Mattor oiDocket No. 8959 (Dec. 2, 1 9 7 6 ) (1976 Order). On November 13,the FTC m o d i f i e d its order to s p e c i f y that RSR, among other things,within a year sell the D a l l a s Murph M e t a l s f a c i l i t y . At the time,the Dal la s f a c i l i t y was f u l l y operational. I n d a o d , the rationalefor the FTC's divest i ture order was that i t s operation by anothercompany would sub s tan t ia l ly increase compet i t ion in the secondarysmelter industry.

01NE016A.211O71
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RSR was unable to f i n d a buyer wi th in the time periodprescribed by the FTC. As a r e su l t , in September 1983, the FTCappo in t ed a T r u s t e e to s e l l the f a c i l i t y "to an acquirer (s) whorepresent (s) in good f a i t h that the Assi i t^MiJ.1 fee. ' ~ 'engaged in the p r o d u g t d j a n ^ p J I recyc

ir

( S e p t . 12, 1983) ( " l 9 f f 3 ~ M o d i f i e d PTC Ord
T h e F T C ' s 1983 M o d i f i e d Order required R S R t o t r a n s f e r t othe Trus t e e all powers "necessary to permit the Trus t e e to executeon b e h a l f of RSR all deeds and assignments contained . . . andotherwise to divest al l assets" -airing up the D a l l a s f a c i l i t y . Id.Prior to do ing so, however, he was to receive an "EnvironmentalA p p r o v a l . " Id, a t S e c t i o n I.G. It was d e f i n e d as:
approval as to the acquirer in all respectsf r o m the Environmental Protection Agencya n d / o r other a p p r o p r i a t e governmental agencyhaving j u r i s d i c t i o n over environmentalmatter s , i n c l u d i n g the f i l i n g by the acquirerwith the Environmental V Protection Agencya n d / o r other a p p r o p r i a t e governmental agencyhaving j u r i s d i c t i o n over environmental mattersof a Part A a p p l i c a t i o n for a hazardous wastepermit and the a f f i r m a t i v e demonstration tosuch agencies by the acquirer that it meetsthe f i n a n c i a l r e s p o n s i b i l i t y st«pursuant to a p p l i c a b l e ,4 . regulations^ iiId. at Sec t ion I.
T h u s , obtrining a p p r o p r i a t e Environmental Approval Ciomboth f e d e r a l and state authorit ies was vital to the sale of theD a l l a s f a c i l i t y .
T h e F T C ' s 1983 M o d i f i e d Order fur ther demonstrated t h eF T C ' s concern with environmental matters b y s p e c i f i c a l l y a l l o w i n g

T h e F T C ' s Press Release announcing i t s eventual approval o fMurmur C o r p o r a t i o n ' s o f f e r to buy the f a c i l i t y summarized thisrequirement by s ta t ing that " [ t ] h e sale, which was recommendedby a FTC appointed Trus t e e , must be approved by state andf e d e r a l environmental authorities." FTC Press Release (Apr.
13, 1984).

011*01 A*.211O7)

4 '
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the term of the Order to be extended an a d d i t i o n a l 30 days "if theTrus t e e d e m o n s t r a t e ( s ] to the Commission that such an extension isnecessary to enable the Trus tee to obtain Environmental A p p r o v a l . 1 *1983 M o d i f i e d FTC Order a t Sec t i on XI.
T h e F T C ' s concerns r e f l e c t e d i t s f a m i l i a r i t y withl i t i g a t i o n in which RSR had been involved with Texas authorit ie s ,and RSR's resultant commitments. Subsequent to the original FTCOrder, the T e x a s Attorney Genera l , acting on b eha l f of the T e x a sAir Control Board and the C i t y of D a l l a s , had brought suit againstRSR. The action sought to require RSR to sponsor a variety ofenvironmental remediation e f f o r t s addre s s ing hi s toric smelteremissions and to make subs tantial add i t i ona l operationalm o d i f i c a t i o n s to the f a c i l i t y , city of Dallas v. RSR C o r p . , No.83-5680 ( D i s t . C t . , D a l l a s County , f i l e d A p r i l 2 9 , 1 9 8 3 ) .

A consent order resolving that l i t i g a t i o n was entered inOctober, 1983 ("the 1983 S t a t e Order"). It required RSR toundertake an "Air Quality, Improvement Plan" that included extensivecapi ta l improvements to the D a l l a s f a c i l i t y . It alsoto undertake a soil Iea4|removal and ic l eanUKIU^ogj i; "in te**y proximity to thokpa^Las ^a^JJStjy^'3lft(|.-<rQiBi _ _ _Tcf. at A p p . A. RSR also agreed to fund a community blood~leadscreening program for children l iving near the Dalla s f a c i l i t y .I d .
By early 1986 RSR had spent over $3 m i l l i o n in compliancewith the 1983 S t a t e Order. RSR al so ant i c ipated investing $2.9mi l l i on more in p o l l u t i o n controls and new processes to modernizeand improve the p lant produc t i on f a c i l i t i e s in 1984.
The EPA also had been involved with the D a l l a s site and,also in October, 1983, had issued an independent CERCLAAdmini s tra t ive Order on Consent imposing on RSR the sameremediation requirements as had the Court.^* One of the 1983 EPAO r d e r ' s notable but o f t e n ignored elements is that, like the 1983S t a t e order, it required that RSR implement an on-site remedialprogram that s p e c i f i e d p a v i n g , f i x a t i o n , covering, revegetation andf e n c i n g requirements for what are now characterized as Operable

*
J

In the N a t t e r ofDocket NO. VI-5-83 S S S r -
oiNEOite.211 an
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Unit s 4 and 5 of the S i t e . - / EPA subsequently c on f i rmed by le t terthat RSR had met all the requirements of the onsite remedialplan.*/
W h i l e RSR was proceeding to comply with theseenvironmental orders, the F T C - a p p o i n t e d trustee continued to seeka purchaser for the smelter. A f t e r months of e f f o r t , he was ableto obtain only one bid. It came f r o m Murmur Corporation, whicho f f e r e d $25,000 for an asset that was worth far more to RSR — thesmelter had a depreciated value of $9 m i l l i o n . Murmur was owned byf o u r D a l l a s businessmen and had been set up s o l e l y for thistransaction. Three had been ; voiveu with the 01f a c i l i t y prior to RSRfj s^acqu i s i t i on^per i od , .environmental J £ R a c t 4 J p e s hadsbeejo*during RSR's s t ewardship and emissions were greater by a fac tor ofsix. 5'

N o n e t h e l e s s , the Trus t e e on February 10, 1984, acceptedthese f ormer o w n e r s ' / o p e r a t o r s ' bid to purchase the f a c i l i t y , andf orwarded it to the FTC. ^
Faced with the T r u s t e e ' s recommendation and a February29, 1984 d e a d l i n e to spend an a d d i t i o n a l $600,000 on p o l l u t i o ncontrol capital improvements, RSR n o t i f i e d thct Texas Attorney

Exhibit 2 to EPA Order.
Letter from DicK W h i t t i n g t o n , EPA Regional Admini s t ra tor , toGerald A. Dumas, September 22, 1986.

»T- ofThese businessmen included Linton Bar bee, a formerthe Board of Directors of Murph M e t a l s ; Byron R o t h p l e t z , aformer o f f i c e r and member of the Board of Directors whof o r m e r l y had an ownership interest in MurphH a s t e n , a former o f f i c e r whoMeta l s p r i o j j j f c o R £ R ' s
A report en t i t l ed "Evaluation of H i s t o r i c Lead Exposures tothe Ch i ldr en of West D a l l a s , T e x a s , " prepared by lan H. vonLindern in 1984 ("Report") concluded that 1Jie lead emissionsf r om the smelter were large ly uncontrol l ed prior to 1968,exceeding the City of Dal la s standards by 20-30 times. Reportat 55. In contrast, a f t e r RSR purchased Murph M e t a l s ,emissions were reduced over 600 percent.

0 1 N H > 1 6 A . 2 1 1 t 3 7 ]
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General on February 25, 1984, that it could not j u s t i f y furtherexpenditures to implement the air p o l l u t i o n p r o j e c t s required by1983 Sta t e Court Order until the FTC decided whether to acceptM u r m u r ' s b i d . At the same time, RSR assured the Attorney Generalthat if the FTC decided^not to require the,,woj i ld , . immediately
Court to order the " facTTiTty closed untTil'TSll c a p i t a l improvementswere made. The court did so on February 27. 1984, and RSR p r o m p t l ycompl i ed .

In the meantime, the TeXctS Attorney General continued toinvest igate M u r m u r ' s c a p a b i l i t i e s and intentions. As a result , inMay 1984, the Attorney General ob j e c t ed to the t ran s f e r to Murmur.He raised two fundamenta l concerns. ' F i r s t , the Attorney Generalnoted M u r m u r ' s r e f u sa l to provide s a t i s f a c t o r y evidence that it(unlike RSR) had enough c a p i t a l to bring the D a l l a s f a c i l i t y intocompliance with the a p p l i c a b l e requirements.^/ .Second, he noted
2/ * ••,.The Attorney General previous ly had advised Murmur that theAttorney G e n e r a l ' s O f f i c e would grant i t s EnvironmentalA p p r o v a l to Murmur Corporat ion only if the f o l l o w i n gconditions were met prior to the t rans f e r of assets:

1. Murmur Corporation would f i l e paper s in Cause Number83-5680, in the 95th J u d i c i a l District Court of D a l l a sCounty, Texa s s ta t ing as f o l l o w s :
_.._. —— _ . ,^**:&;tM

Court* " h ' S a r lTexas v. RSR Corporation and Murph Meta l s ,and voluntari ly found as a d e f e n d a n t ; and
b. That Murmur n o t i f i e d the Court and partieswithin twenty-four ( 2 4 ) hours of c lo s ing thatclosing has occurred; and
c. That it acknowledged that Murmur Corporationis a successor a n d / o r successor in interest orassignee within the meaning of the C o u r t ' s Ordersdated October 17, 1983 and February 27, 1984, andthat it is bound by all the terms and conditions ofthose orders.

tf:
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that Murmur had taken the po s i t i on it was not bound by the Courtorder that mandated those e x p e n d i t u r e s . & '
The Trus t e e made sure the FTC was aware of these andrelated concerns. In a l e t t er to the Director o f the FTC'a Bureauof C o m p e t i t i o n , he s p e c i f i c a l l y re f erred to the need for MurmurCorporation to fund the necessary environmental improvements asrequired by the 1983 S t a t e Court Order. T h a t l e t t e r s ta t ed , * [ a ] syou requested, we have continued to discuss p o s s i b l e methods bywhich Murmur might fund such environmental improvements prior toc lo s ing of its purchase of the D a l l a s assets. . S p e c i f i c a l l y , wehave submitted to both s ides a b r i i f ' A g r e e m e n t in P r i n c i p l e ' , acopy of which was sent to you for in f ormat i on . " Letter f r o m RobertS. Pirie to S e l i g S. Merber ( M a r . 5 , 1 9 8 4 ) . T h a t Agreement inP r i n c i p l e ob l igat ed Murmur Corpora t i on to assume the costs of theenvironmental p r o j e c t s ordered by the District Court of D a l l a sCounty. (Murmur r e fu s ed to accept the Agreement in P r i n c i p l e ,which was never executed.)

'• t

2. Murmur 3uould,!I priorpost a $3,000,000 surety bond in favor of t jya -95thDistrict Court of D a l l a s County, to assure and guaranteethe immediate and t i m e l y performance of o b l i g a t i o n s undert h e C o u r t ' s Orders.
Letter f rom Jim M a t t o x , Attorney General St.ate o f T e x a s , toE . T . H a t t e n , President o f Murmur Corporat ion ( A p r . 26 , 1984).
fly l e t ter dated A p r i l 25, 1984, which was forwarded to theby Murmur, M u r m u r ' s l egal counsel J o n e s , Day, Reavis 6 Pogueopined that the case styled C i t y of Dallas v. RSR Corp.,required only RSR to p e r f o r m certain remedial measures inconnection with the f a c i l i t y and that " [ n ] e i t h e r MurmurCorporation nor the FTC [ w a s ] a party to the City of Dallascase. . . ." The let ter fur ther stated that although "theAttorney General . . . recently has taken a po s i t i on thatcertain addi t ional condit ions or l i a b i l i t i e s may be imposedupon Murmur relative to the court o r d e r ( , ] in our opinion,such addi t ional condit ions or l i a b i l i t i e s which may be soughtto be imposed by the Attorney General are not appropr ia t e." Letter f r o m J o n e s , Day, Reavis li Pogue to Mr.at 8-9, 10 ( A p r . * 2 5 , 1984).

• • J L ' j . i i : . ; ' ,
01NE016A.21K371
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N o t w i t h s t a n d i n g the questions raised by the his toricroles o f M u r m u r ' s owners in p o l l u t i n g ac t iv i t i e s , by M u r m u r ' sr e f u s a l to determine its f i n a n c i a l c a p a b i l i t y or to submit to courtj u r i s d i c t i o n , by the T e x a s Attorney G e n e r a l ' s o b j e c t i o n s , and bythe f a c t that the f a c i l i t y had been closed and could not bereopened without the required investment, the ETC on May 10, 1984,ordered tha Trustee to s e l l the Dal la s f a c i l i t y to Murmur for$25,000. in its l e t t er to the T r u s t e e , the FTc stated that" ( f ] o l l o w i n g a care ful review of the materials that you havesubmitted, together with add i t i ona l documentation recent ly providedby Murmur, RSR, and the T e x a s Attorney General , the Commission hasdetermined that Murmur has obtained all approval s* required by theOrder. . . . [ T ] h e approval of the Texas Attorney General is notrequired under the M o d i f i e d , Order . n
f c l<et±jBr, f rqpSecretary of the Federal Trade C o m i U s ( toPresident, Roth s ch i ld , W n c . ' ; ' ( M a y

A t t h e F T C ' s d irec t ion, t h e recently-closed D a l l a sf a c i l i t y thus was sold to Murmur Corporat ion on May 23, 1984.Despite Murmur c o r p o r a t i o n ' s assurances otherwise, the f a c i l i t ynever reopened. Murmur sold much of the equipment in the smelterfor scrap value, abandoned the D a l l a s f a c i l i t y arid permit t ed it todeteriorate.*^

I m m e d i a t e l y f o l l o w i n g M u r m u r ' s acquisition of the smelter onMay 23, 1984, the Board of Zoning A d j u s t m e n t s of the C i t y ofD a l l a s received a request f r o m the D a l l a s C i t y Attorney toterminate all nonconforming uses at the Murmur p lan t . InSeptember 1984, the D a l l a s C i t y Zoning Board of A d j u s t m e n tordered the West D a l l a s smel ter permanently closed.
Had RSR maintained control of the smel ter, however, it couldnot have been closed until RSR had recouped! its investment inthe f a c i l i t y . Sec t ion 51-4-704(a) of the D a l l a s DevelopmentCode allows the 9pard of Zoning A d j u g f r m e n ^ to dinon-conforming, ugji "hayingtha non-cohformingluse.f* jinvestment in the smelter f a c i l i t y , it would have beenentit led to continue to operate the f a c i l i t y for many years.Murmur, however, by virtue of the FTC diventure order, Murmurhad only $25,000 invested in the RSR f a c i l i t y . T h u s , the C i t yof Dal la s was s i m p l y able to agree to pay this neg l ig i b l eamount to Murmur and permanently close the p l a n t .

01HE016A.Z11O71
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Accord ing to an EPA c o n t r a c t o r ' s "operat ional history" ofthe site, by 1990, the T e x a s Water Commission concluded that "siteconditions have deteriorated and addi t ional remedial actions mustbe taken . . . ." F e a s i b i l i t y S t u d y , RSR Corporation S u p e r f u n dS i t e , Operable Unit No. 4 at p. 1-12 (March 1994). In theI f e a s i b i l i t y study for& now owned by MurmurM:niff ir <i t it <f " ( c ] u r r e n t l y , al l b u f l f l a T n g f e have1

disrepair. Several bui ld ings are unstable as evidenced byc o l l a p s i n g r o o f s and other structural d e f i c i e n c i e s . Several piecesof equipment and p i p i n g have been removed by the proper ty ownersfrom the smelter b u i l d i n g and surrounding property." Id. at 1-7.
In short , as of the time RSR relinquished control of thesmelter, it had f u l l y compl ied with the on-site remedial programmandated in 1983 by EPA and the Sta t e Court Order. It was M u r m u r ' sf a i l u r e to reopen the smelter or, at the very l ea s t , maintain andperform an adequate clean closure of it, that d irec t ly created thecurrent condit ions. Furthermore, Murmur only was theowner/operator by virtue o f the -FTC's actions. Had the FTCcomplied with its own "EnviroiuuenVal A p p r o v a l " 1 condit ion, thef a c i l i t y would not have been sold to Murmur. RSR would havereopened it, and no de t er iora t i on would have occurred. To thecontrary, subs tant ial cap i ta l improvements would have been made.

I I I . A N A L Y S I S O F F T C ' S CERCLA L I A B I L I T Y
A. Prerequi s i t e s to CERCLA L i a b i l i t y

T h e F T CCERCLA i f : , held
The "RSR site" is a " f a c i l i t y ; "
A "release" or "threatened release" of a "hazardoussubstance" f r o m the site has occurred;
The release or threatened release has caused theUnited S t a t e s or a private party to incur responsecosts; and

0 1 N E 0 1 6 A . 2 1 1 C 3 7 ]
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The F T ™ r a i T s within at "east one of t toe v Cwirclasses of re spons ib le persons described in Sect ion107 (a) .*M
EPA does not di spute that the f i r s t three criteria aremet here. The only real issue is whether the PTC f a l l s within oneor more of the f our classes of persons l iab l e und«»r the statute.
One of these commonly is referred to as "generators."The s tatutory provi s ion, however, f o cu s e s on the "arrangement" ford i s p o s a l , not the creation of a waste:
any person who by contract, agreement, orotherwise arranged for the disposed ortreatment, or arranged with a transporter fortransport for d i spo sa l or treatment, ofhazardous substances owned or possessed bysuch person, by any other party or enti ty, atany f a c i l i t y or incineration vessel owned oroperated by .another party or entity andcontaining such hazardous ^.substances . . .
f r om which.release "whi'response costs,shall be l iab l e .(emphas i s a d d e d ) ] .

hazardous substance,
[ 4 2 U . S . C . S 9 6 0 7 ( a )

The FTC meets each element of this provision

I '
il/

H a l t e d S t a t e s v. Aceto Agric , chemc. Corp. , 872 F . 2 d 1373,1379 (8 th Cir. 1 9 8 9 ) ; see also United S t a t e s v. Bliss, 667 F.S u p p . 1298, 1304 ( E . D . Ko. 1 9 8 7 ) .

See generally Ace to, 872 P.2d at 1379; Transportat ion LeasingCo. v. S t a t e of California (CALTRANS). 861 P. S u p p . 931, 936( C . D . Cal . 1993) (to be l iab l e under Sect ion I 0 7 ( a ) ( 3 ) as anarranger, "the substances disposed of must have been' h a z a r d o u s ' under CERCLA, the l iab l e party (FTC] must have'owned' or ' p o s s e s s e d ' the substances, and it must have' a r r a n g e d ' for their d i s p o s a l " ) ; see also United Stat e s v.Vertac chenj. Corp. , 46 F . 3 d 80 3 ̂  B ^ Q j f f j f t C^r,,.
01K01M.211 [37]
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1. The FTC is a "person" under C E R C L A . S e c t i o n 1 O 1 ( 2 1 )of the s tatute d e f i n e s "person" to mean "an i n d i v i d u a l , f i r mcorporation, association, par tner sh ip , consortium, j o i n t venture,commercial ent i ty, United S t a t e Government, S t a t e , m u n i c i p a l i t y ,commission, po l i t i c a l subdivision of a S t a t e or interstate body."42 U . S . C . S 9 6 0 1 ( 2 1 ) . Sect ion 1 0 1 ( 2 1 ) fur ther expre s s ly providesthat every "agency and ins trumental i ty of the Uni t ed S t a t e s . . .shall be subjec t to this chapter. ..." J[d.
The FTC is, by its very t i t l e , a "commission." It alsois an agency of the f e d e r a l government. It thus ia a person withinthe s tatute. Cf. FMC Corp . , 29 F.aa at 8J5; United States v. JronMountain Mines, inc., 881 F. S u p p . 1432, 1443 (E.o . C a l .

1995).*^ *
2 MW*_. _ ^H^K.A. __ _7__

r , • 1 ^ ______be f o u n d ' l i a b l e , t h e J W D C ^ d f f i d J t o o t havee«to»oMB«MJ«pJiyt

r
the hazardous substances at issue if it had constructiveUnder C E R C L A , those who have "the authority to control the handl ingand di sposal of hazardous substances" are l iable . United S t a t e s v.Northeastern Pharmaceutical f Cheat*. Co. , 810 F.:td 7 2 6 , 743 (8thCir. 1986) (NBPACCO) - Proof of • ' p e r s o n a l ownership or actualpossession of hazardous substances" is not a pre condi t i on forl i a b i l i t y . " Id. As the Second Circuit has e x p l a i n e d , "it is theob l igat ion to exercise control over the hazardous waste d i s p o s a l ,and not the mere a b i l i t y or opportuni ty to control the d i spo sa l ofhazardous substances that makes an enti ty an arranger under

The FTC cannot argue that its actions were protected under thedoctrine of sovereign immunity because it was acting in aregulatory matter. The sovereign immunity d e f e n s e onlya p p l i e s when the U.S. government is acting to remediatehazardous substances. See FMC Corp., 29 F.3d at 840 (when thegovernment engages in act ivi ty that would make a private partyl iab l e if the party engaged in those types of ac t ivi t i e s , thegovernment is also l i a b l e ) ; United S t a t e s v. S h e l l Oil Co., etml,, 31 Chem. Waqte Lit. Rep, 821-r 827 {C.|

in the A c t , within its l e g i s l a t i v e history, or withino f this circuit which supports th e adopt ion o f ' " th epropr i e tary/ sovere ign di s t inct ion in the CERCLA context.Accordingly, this court determines, as a matter of law, thatthe government is subjec t to the provisions of CERCLA evenwhile it is engaged in regulatory ac t iv i ty , . ")
0 1 N E 0 1 6 A . 2 1 1 0 7 ]
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CERCLA's l i a b i l i t y provision." General Elec. Co. v. AAHCOTransmissions, Inc., 962 F . 2 d 281, 286 ( 2 n d cir. 1 9 9 2 ) . "Focus ingon authority to control makes governmental CBKCLA d e f e n d a n t sp o t e n t i a l l y l i a b l e regardles s of their actual exercise of controlover the waste. " CALTRANS, 861 F. S u p p . at 951. W
.. The f a c tle of »the D a l l a s•necessary ' environi{recognition o f , and assertion o f , this authority. The FTC knewthat the generation of hazardous substances was inherent in theproduction of lead at the D a l l a s , f a c i l i t y , it a l so knew the newbuyer would need substantial capi tal and an honeat commitment toper formance . It nonetheles s ordered the sale to Murmur.

3. In this context, the f or c ed sale was an arrangementfor d i s p o s a l . As the Eighth Circuit observed in U.S. v. VertacChegdcal Corp., 46 P. 3d 803, 811 (8th Cir. 1 9 9 5 ) , cert, denied subnom. Hercules Inc. v. United States, U . S . , 115 S . c t . 2609( 1 9 9 5 ) , governmental act ivity may involve " s u f f i c i e n t coercion orgovernment regulat ion to. j u s t i f y t n e V U n i t e d S t a t e s ; l i a b i l i t y as anarranger under C E R C L A . . . ." H e r e , the forced sale of the D a l l a ssmelter for an amount r i d i c u l o u s l y below its actual value•constitutes such a s i tuat ion.
I n d e e d , even absent the express "Environmental Approva l "requirement in the 1983 M o d i f i e d Order, this forced sale wouldconsti tute an arrangement for the di sposal of hazardous substancesunder CERCLA S e c t i o n 107 (a) ( 3 ) , The decision in Sanford Streeteal Development Corp. . T e x t r o f l ,

See also United States v. Bli s e , 1988 U . S . Diet . LEXIS 10683,•15 ( E . D . No. 1988) ("it is not necessary for the person whoarranges for d i spo sa l to own or possess the waste or toac tua l ly transport the waste for l i a b i l i t y to attach undersection 1 0 7 ( a ) ( 3 ) " ) ; CPC Int'l, Inc. v. Aerojet-General Corp. ,759 F. S u p p . 1269, 1278 ( W . D . Mich. 1991) ("<the nexus issue isnot a test of whether a party created or l e f t hazardoussubstances or had t i t l e to them, but rather whether the partyassumed r e s p o n s i b i l i t y f o r de t ermining their f a t e " ) .
OUC016A.211O7]
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| f ( W . D . , 4 i i M £ £ & . ;1991) K & i f l l H H I i U C t i tthat the sale of a buoying containing hazardous substance^ 4*. anamount va s t ly below its apprai s ed value was an arrangement fordi sposal of hazardous substances. H e r e , where the FTC had imposedan environmental approval requirement and then circumvented it bycharacterizing the Texas Attorney General as not an "appropr ia t egovernment agency," the conscious act is even mores clear.
Moreover, the third party to which the FTC handed the| smelter subsequently d i spo s ed of the hazardous substances byI a l l o w i n g them to be released into the environment. Courts haveuniversally adopted the RCRA < f i n i t i o n of d i spo sa l for CERCLApurposes.^ S e c t i o n 1004 of RCRA d e f i n e s that term to include"the di scharge, d e p o s i t , i n j e c t i o n , d u m p i n g , s p i l l i n g , l eaking, orp la c ing of any solid waste or hazardous waste into or on any landor water so that such so l id waste or hazardous waste or anyconstituent thereof may enter the environment or be emitted intothe air or discharged into any waters, including ground waters."42 U . S . C . S 6 9 0 3 ( 3 ) . H e r e , f o l l o w i n g the sale of the D a l l a sf a c i l i t y , the Murmur Corporat ion never operated the smelter, nevermade the necessary improvements "to bring the f a c i l i t y intocompliance with a p p l i c a b l e environmental regulat ions, andpart i c ipat ed in the lea$ ify soil r<jMurmur t&re apart and^aj»anj f lone4 a f a c a J m S B f l a s t 'remediated to EPA' s ' s p e c Y H S a t i o n s v ^ a n S 1

a result , the abandoned smelter f a c i l i t y has subsequently begome asource of wind-blown lead contamination. See, e.gr., Memorandum ofWarren Zehner to Robert Layton, requesting removzil action at WestD a l l a s RSR Lead S i t e (Oct. 24, 1 9 9 1 ) . M u r m u r ' s actions thusconstituted d i s p o s a l .

Although this decision was vacated by the court in San ford St.Local. Dev. v. Textron I n c . , 80S P. S u p p 29 ( , W . D . Midi . 1 9 9 1 ) ,it continues to "have precedent ia l e f f e c t anong [ t h e ] parties ,subject to the right of a p p e a l , in any lawsuits brought by oragainst any of [ t h e ] parties against any of the other partiesregarding environmental contamination. - . . " I d . at 30. T h i sdecision has also been a p p r o v i n g l y cited. See U.S. v.Fetersen Sand and Gravel, I n c . , 806 F. S u p p . 1946, 1354 ( H . D .111. 1 9 9 2 ) .
See Dayton J n d e p . School Dist. v. (7.5. Mineral Prods., 906
P . 2 d 1059, 1065 ( 5 t h Cir. 1 9 9 0 ) .

i 01IC01M.211I371
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I V . C O N C L U S I O N
It i s f u l l y consistent with the p o l i c i e s under ly ingCERCLA to hold the FTC l i a b l e . CERCLA is a broad, remedial s tatuteenacted by Congress to "ensure that those re sponsible for anydamage, environmental harm, or in jury from chemical poisons bearthe .costs of their actions". General J T l e c . C o . , 962 P.2d at2 8 5 . I * / Moreover, congress c l ear ly intended to treat agenciesj u s t as it did other par t i e s . See CERCLA S e c t i o n 1 0 1 ( 2 1 ) , 42U . S . C . S 9 6 0 1 ( 2 1 ) . H J Under the f a c t s presented in thiss i tuat ion, there is l i t t l e doubt that the FTC should be heldr e spon s i b l e for costs incurred in r emed ia t ing the D a l l a s smelter.

I t i t 4 - U ? i i . 4 l

See, m.g., L a n s j f o r d - C o a l d a l e Water Auth . v. T o n o l l i Corp. , 4P. 3d 1209, 1221 (3rd Cir. 1 9 9 3 ) ( " T h i s expansion of l i a b i l i t yi s consistent with C E R C L A ' s broad r emed ia l purposes , [ a n d ]most impor tant ly its essential purpose of making thoseresponsible for problems caused by the d i spo sa l of chemicalpoisons bear the, ' jUTft.y.u 3 *"fl
I n d e e d , even without the clear directive of that provision, «court would be j u s t i f i e d in ruling the PTC's actions againstRSR an abuse of its regulatory authority. Cf . E.I. DuPont DeNemours & Co. v. PTC., 729 F.2d 128 (2nd Cir. 1 9 8 4 ) .

01NE01M.211 C37)
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I N T H E U N I T E D S T A T E S D I S T R I C T COURT
F O R T H E N O R T H E R N D I S T R I C T O F T E X A S D A L L A S D I V I S I O NI

r

UNITED STATES OF A M E R I C A ,

: ? ' > f .
V.

COMMERCIAL M E T A L S C O M P A N Y ,D U G G A N I N D U S T R I E S , I N C . , GENERAL
MOTORS CORPORATION, GNBT E C H N O L O G I E S , I N C . , I N T E R S T A T E
BATTERY SYSTEM OF AMERICA, INC.,
J O H N S O N CONTROLS B A T T E R Y GROUP,INC., AND M. UPSITZ & CO., INC.,,

Defendants.

?ACliON NO
3-98CV1265-X

AFFTOAVIT OF D A V I D B. WEDVBERG

BEFORE ME the undersigned authority on this day
•. «*-

ily appeared David B.
. »Jk. ... .... i rt <ii*l i l j a i aWeinbjerg, wbo,being duly i

1. My name is David B. Weinbcrg. I am over 21 years of iige. I have never been
convicted of a crime. I am rally competent to make this A f f i d a v i t

2. I am an attorney licensed to practice in the District of Cfchimbia. I am a partner at
the law f irm of Howrcy & Simon located in Washington, D.C. I rnresent Quemetco Metals
Limited, Inc. ("QML") and its a f f i l i a t e s , including its parent RSK Q
relating to the so-called RSR Corporation Super fund Site. Reference be m to "QML" refer to

operation, in matters
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r all the QML-related enterprises mat EPA has named as "potentially responsible parties
("PRPs")" at this site, unless the context indicates otherwise.

[3. j i Q a June 5, lir • ' • -i»v .
("EPA") was sent to several parties, including six entities related to QML. This letter discussed
negotiations for the cleanup of Operable ("OU") Unit No. 4 of the RSR Corporation Super fund
Site. The letter also invited all recipients to a meeting on June 18, 1996 to receive additional
information about EPA's approach to this case.

4. I was unable to attend the June 18, 1996 EPA meeting on behalf of QML. On
June 11, 1996,1 contacted EPA counsel and inquired about the pos s ib i l i ty of rescheduling that
meeting. EPA counsel informed me that the meeting likely would go ahead if other recipients of
EPA's letter were prepared to attend, and would be an informational nreaaitation by EPA only.
On June 13, 1996 I spoke again with EPA counsel, who confirmed tkat the meeting would go
forward but would be a one-

5. In light of the representations by EPA counsel, a legal assistant from Bickel &
Brewer, a Dallas law f irm which also represents QML, was sent to cover the EPA meeting. He
later reported to me that EPA had distributed a draf t "contribution ranking list" which set f o r t h
the percentages of "pounds" sent to the smeKej by the 14 largest "major parties," and provided
me with a copy of the list It included several QML-related entities as well as most of the parties
who are "Settling Defendants" in the consent decree currently being reviewed by this Court He
further reported that, during die meeting, EPA s t a f f had announced that any PRPs who intended
to undertake the required work at OU 4 needed to no t i fy the Agency of i t s/ their intention by

1,1996, and that if no PRP agreed to undertake the cleanup wode on OU 4, the Agency
»jn rafn«diai actions onOctober.X^*1996.

«
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6. On July 17,1996,1 and other QML representatives met w i l l ) EPA s t a f f to discuss
EPA's proposed plan for remediation of OU 4. EPA s t a f f told the QML j-epresentatives that the
Agency's goal as to OU 4 was to obtain a commitment for the short-term, immediate work,
which would be done under an Administrative Order, and that the Agency expected to negotiate
a past cost consent decree while work was proceeding on OU 4. EPA s t a f f stressed their desire
to begin the wr"u on OU 4.

7. On July 24, in a telephone conversation with EPA counsel, I and other QML
counsel protested EPA's intention to proceed to meet with a group of PRPs to discuss a
settlement proposal and that EPA had accepted the group's request that tyML be excluded form

j |hat mjpetmg^
8. On August 22, 1996, 1 and other QML representatives met with EPA s t a f f and

described a framework for a global settlement The settlement QML described would have
included the "Settl ing Defendants" performing work an OU 4, QML and other PRPs performing
work on OU 5, EPA providing support for the redevelopment of the site as a brownf ie ld s pro j e c t ,
and for all -past cost claims to be resolved. In addition, QML suggested another meeting in
which all PRPs could gather to discuss the global settlement proposal. 1

9. On October 24, 1996, 1 and other QML representatives 11 et with EPA s t a f f and

QML
other *RPs tc discus in more detail the terms of the proposed global ettlement for the site.

].OT

esentatives reviewed a number of factors relevant to set t lenyrilMllocarions at the Site,,•»*<
obtain 9d by parties, and the role of the Federal Trade Commission in creating conditions of
conca n. QML representatives also presented in detail the proposal for which a framework had
been presented in August This proposal, like all others advanced by RSR, of course expressly



F

\-
r

0 7 / 3 0 / 9 8 T H U 15:01 F A X 2 0 2 5 1 4 8 3 9 5 DOJ E E S - 6

contemplated that any final agreement would have to be appro
management at QML. EPA s t a f f promised to p r o m p t l y respond to Q> L'si proposal.

10. I spoke with EPA counsel October 25 and reviewed
proposal. On November 7, I received a t e l ephone call f rom EPA

@ 049

ed by appropriate senior

the (elements of the QML
-ounscl requesting a letter

conf irming the QML proposal. On November 21,1 spoke by telephone v/ i th EPA counsel who
indicated EPA was preparing a rcsnpnse to the QML r i t m i f f L i O t i flaf ™» ^n^Mv^-u***,.

t b^eaTlyTJcccmbcr .^
told that he hoped a response would be forthcoming by mid-FebruarJ. On February 3,1 spoke
by telephone with EPA counsel who told me that a response still w« being prepared. In early
March I spoke with EPA counsel by t e l ephone and was told the government would be sending a
letter soon reject ing our client's o f f e r , and also would be t e l l ing thef'SeiEtling Defendants" that
EPA would enter into consent decree negotiations with them based oqlhdr proposal.

11. QML received a letter from EPA on March 14,19971
12. On Apri l 17, 1997, EPA provided to QML a

claims associated with the Site .
13. QML responded to EPA's April 17 counterof

i —f •. *VC XCSpODSC .to

ing its proposal,
kffer to settle only certain

10

provided a countero f f er two weeks later, on September 17, 1997J ]2PA responded Lu that
countero f f er six months later on February 10, 1998. Additional o f f e r s and counterof f er s were
exchanged in April and May 1998.

• i i
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h

S U B S C R I B E D AND SWORN TO BEFORE ME on this 23rd day of July, 1998. to
cert i fy which witness my hand and o f f i c i a l seal.

'

( . I f .

1 I ,

lic
My Cnmml-f*" B*?«» November 1+, 1999
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V I A R E G U L A R M A I L
Carol Browner
S t e v e n A . Herman
C l a r e n c e E. F e a t h e r s o n
U . S . E n v i r o n m e n t a l P r o t e c t i o n A g e n c y
401 M S t r e e t , S.W.
W a s h i n g t o n , DC 20460
M a r y A n n K i l g o
A s s i s t a n t U n i t e d S t a t e s A t t o r n e y
Northern Dis tr i c t o f T e x a s
1100 Commerce St. , 3rd F l o o r
D a l l a s , T e x a s 75242

David M. S u d b u r y
V i c e P r e s i d e n t , Secr e tary & General Couns e l
Commercial M e t a l s C o m p a n y
2 2 1 5 S . Good L a t i m e r S t r e e t
D a l l a s , Texa s 75226.
E l i z a b e t h A . Z a t i n a , A t t o r n e y

as agent for:
Genera l Motor s Corpora t i on
3044 W. Grand B l v d .
Detroi t , M i c h i g a n 48202

S a m u e l D. B l e s i
L o i s S c h i f f e r
U . S . D e p a r t m e n t o f J u s t i c e
P.O. Box 7 6 1 1
W a s h i n g t o n , DC 20044-7611

M i c h a e l C. Barra
J e r r y C l i f f o r d
U . S . E n v i r o n m e n t a l P r o t e c t i o n A g e n c y
Region V I
1445 Ross Ave., S u i t e 1200
D a l l a s , T X 75202-2733
E . L . D u g g a n , P r e s i d e n t
Duggan I n d u s t r i e s , I n c .
3901 S. Lamar S t r e e t
D a l l a s , T e x a s 7 5 2 1 5

Roberta M . S a i e l l i , A t t o r n e y
Gardner , Carton & D o u g l a s
3 2 1 N o r t h C l a r k S t r e e t
C h i c a g o , I L 60610

as agent for:
G N B T e c h n o l o g i e s , I n c .
Denni s P. Reis, A t t o r n e y
Quarle s & Brady
411 E. W i s c o n s i n Ave.
M i l w a u k e e , W I 53202

as agent for:
J o h n s o n C o n t r o l s Bat t en/ G r o u p , I n c .

W a l t e r J a m e s , Esq.
as agent for:

I n t e r s t a t e Battery S y s t e m o f A m e r i c a , I n c .
12770 Meri t Drive, S u i t e 400
D a l l a s , T e x a s 75251
Kerry H a l i b u r t o n , Esq.
N a m a n , H o w e l l , S m i t h & L e e
P.O. Box 1470
Waco , T e x a s 76703
as agent for:

M. L i p s i t z & Co., Inc.
RE: United States of America v. Commercial Metals, et al. C i v . A c t i o n No. 3 - 9 8 C V 1 2 6 5 - X ,

U n i t e d S t a t e s D i s t r i c t Court f o r t h e N o r t h e r n D i s t r i c t o f T e x a s .



B I C K E L & B R E W E Rv

S e p t e m b e r 9, 1998
Page 2

Dear A l l P a r t i e s :
Enclo s ed p l e a s e f i n d f i l e s t amped c o p i e s o f t h e f o l l o w i n g do cumen t s :
( 1 ) I n t e r v e n o r s ' M o t i o n t o I n t e r v e n e ;
(2) I n t e r v e n o r s ' Bri e f in S u p p o r t o f M o t i o n t o I n t e r v e n e ;
(3) p r o p o s e d Order G r a n t i n g M o t i o n to Int erv ene; and
(4) I n t e r v e n o r s ' Answer, A f f i r m a t i v e D e f e n s e s , and C o u n t e r c l a i m s .
As always, if I can be of any f u r t h e r a s s i s tance , p l e a s e do not h e s i t a t e to c a l l .

S i n c e r e l y yours,

C h a r l e s H . S t e e n
C H S / k l l / 7 4 0 1 5



I N T H E U N I T E D S T A T E S D I S T R I C T C O U R T
F O R T H E N O R T H E R N D I S T R I C T O F T E X A S

U N I T E D S T A T E S O F A M E R I C A ,
P l a i n t i f f , C o u n t e r - d e f e n d a n t

vs.
C O M M E R C I A L M E T A L S C O M P A N Y ,
D U G G A N I N D U S T R I E S , I N C . ;
G E N E R A L MOTORS C O R P O R A T I O N ;
G N B T E C H N O L O G I E S , I N C . ; I N T E R S T A T E
B A T T E R Y S Y S T E M O F A M E R I C A , I N C . ;
J O H N S O N C O N T R O L S B A T T E R Y G R O U P ,
I N C . ; a n d M . L I P S I T Z & CO., I N C .

D e f e n d a n t s ,
vs.
R S R C O R P O R A T I O N ; A N D Q U E M E T C O
M E T A L S L I M I T E D , I N C . ( f / k / a M U R P H
M E T A L S , I N C . )

I n t e r v e n i n g D e f e n d a n t s and
C o u n t e r c l a i m a n t s .

§
§
§
§
§
§
§
§
§
§
§
§
§
§
§
§
§
§
§
§
§
§
§
§

C I V I L A C T I O N N O . 3-98CV1265-X

I N T E R V E N Q R S ' M O T I O N T O I N T E R V E N E
Pursuant to S e c t i o n 1 1 3 ( i ) of the Comprehens ive Environmental Response, C o m p e n s a t i o n

and L i a b i l i t y Act ( " C E R C L A " ) , 42 U . S . C . § 9 6 1 3 ( i ) , Rule 24 of the F e d e r a l Rule s of C i v i l
Procedure, and pursuant to the arguments and authorities set out in Intervenors ' Memorandum Brief
in S u p p o r t of Motion to Intervene, f i l e d s imultaneous ly herewith, Intervenors RSR Corpora t i on
("RSR") and Quemetco Metal s Limi t ed , I n c . ("QML"), f /k /a Murph M e t a l s , I n c . ("Murph M e t a l s "
or "Murph") move to intervene in this action to assert their l e g a l r ight s r e la t ed to t h i s ac t ion, and to

I N T E R V E N O R S ' M O T I O N T O I N T E R V E N E - Page 1



o p p o s e entry of the p r o p o s e d Consent Decree l o d g e d by the U n i t e d S t a t e s .

R e s p e c t f u l l y s u b m i t t e d ,

Dated: S e p t e m b e r _, 1998.
BICKEL & BREWER
W i l l i a m A . Brewer I I I
T e x a s S t a t e Bar No. 02967035
Charle s H . S t e e n
T e x a s Stat e Bar No. 00785040
M i c h a e l B. H o p k i n s
T e x a s S t a t e Bar No. 00793976
4800 Bank One Center
1717 Main Stre e t
D a l l a s , T e x a s 75201

( 2 1 4 ) 653-4000 - T e l e p h o n e
( 2 1 4 ) 6 5 3 - 1 0 1 5 - T e l e c o p y
C O U N S E L F O R I N T E R V E N O R S R S R
C O R P O R A T I O N A N D Q U E M E T C O
M E T A L S L I M I T E D , I N C .
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C E R T I F I C A T E O F C O N F E R E N C E
On S e p t e m b e r 9, 1998, I t e l e p h o n e d the d e s i g n a t e d r e p r e s e n t a t i v e s of the p a r t i e s to t h i s

action or, where known, the ir at torneys of record, to c o n f e r r e g a r d i n g the subs tance of the f o r e g o i n g
motion. Agreement cou ld not be reached; t h e r e f o r e , it is p r e s en t ed to the Court for a d e t e r m i n a t i o n .

C E R T I F I C A T E O F S E R V I C E
I c e r t i f y that I have caused a true and correct c o p y of the f o r e g o i n g document to be served

upon the f o l l o w i n g persons:
Carol Browner
A d m i n i s t r a t o r
U . S . Environmenta l P r o t e c t i o n A g e n c y
401 M S t r e e t , S.W.
W a s h i n g t o n , DC 20460
L o i s S c h i f f e r
A s s i s t a n t A t t o r n e y General
Environmental & Natural Resources Divi s i on
U . S . Department o f J u s t i c e
W a s h i n g t o n , DC 20530

Clarence E. F e a t h e r s o n
A t t o r n e y A d v i s o r
O f f i c e o f S i t e Remed ia t i on E n f o r c e m e n t
U . S . E n v i r o n m e n t a l Prot e c t i on A g e n c y
401 M S t r e e t , S.W.
W a s h i n g t o n , DC 20460
M i c h a e l C. Barra
Environmental Protec t ion A g e n c y
Region V I
1445 Ross Ave., S u i t e 1200
D a l l a s , TX 75202-2733
David M. Sudbury
V i c e Pres ident, Secretary & General Counse l

as agent for:
Commerc ia l M e t a l s C o m p a n y
2215 S. Good Lat imer Stree t
D a l l a s , T e x a s 75226.

S a m u e l D. B l e s i
Environmental E n f o r c e m e n t
U . S . Department o f J u s t i c e
P.O. Box 7611
W a s h i n g t o n , DC 20044-7611
S t e v e n A . Herman
A s s i s t a n t A d m i n i s t r a t o r

f o r E n f o r c e m e n t & C o m p l i a n c e A s s u r a n c e
U . S . E n v i r o n m e n t a l P r o t e c t i o n A g e n c y
401 M S t r e e t , S.W.
W a s h i n g t o n , DC 20460
M a r y A n n K i l g o
A s s i s t a n t U n i t e d S t a t e s A t t o r n e y
N o r t h e r n Dis t r i c t o f T e x a s
1100 Commerce St. , 3rd F l o o r
D a l l a s , Texas 75242

Jerry C l i f f o r d
A c t i n g R e g i o n a l A d m i n i s t r a t o r . R e g i o n 6
U . S . Environmental Protec t ion A g e n c y
1445 Ross Avenue
D a l l a s , T e x a s 75202
E.L. Duggan, President

as agent for:
Duggan I n d u s t r i e s , I n c .
3901 S. Lamar Stre e t
D a l l a s , T e x a s 7 5 2 1 5
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E l i z a b e t h A . Z a t i n a , A t t o r n e y
as agent for:

G e n e r a l M o t o r s C o r p o r a t i o n
3044 W. Grand B l v d .
D e t r o i t , M i c h i g a n 48202

W a l t e r J a m e s , Esq.
C o u n s e l f o r

I n t e r s t a t e Battery S y s t e m o f A m e r i c a , I n c .
12770 M e r i t Drive, S u i t e 400
D a l l a s , T e x a s 7 5 2 5 1

Roberta M . S a i e l l i , A t t o r n e y
G a r d n e r , Car ton & D o u g l a s
3 2 1 N o r t h C l a r k S t r e e t
C h i c a g o , I L 6 0 6 1 0

as agen t for:
G N B T e c h n o l o g i e s , I n c .
3 7 5 N o r t h r i d g e , S u i t e 1 0 0
A t l a n t a , G e o r g i a
Dennis P. Reis, A t t o r n e y
Q u a r l e s & Brady
411 E. W i s c o n s i n Ave.
M i l w a u k e e , W I 53202

as agent for:
J o h n s o n C o n t r o l s Battery G r o u p , I n c .
5757 N. Gre en Bay A v e n u e
M i l w a u k e e . W i s c o n s i n 53209

M. L i p s i t z & Co., Inc.
100 Elm Stree t
Waco , T e x a s 76704

via f i r s t c lass mail on this 9th day of S e p t e m b e r , 1998.

Jitfs.
C h a r l e s H . S t e e n

73314
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T A R G E T S H E E T
S I T E N A M E : R S R C O R P O R A T I O N
C E R C L I S I . D . : T X D 3 7 9 3 4 8 3 9 7 DATE OF DOC: 9/9/93
T I T L E O F DOC.: T R A N S M I T T A L O F M O T I O N T O I N T E R V E N E
N O . O F P C S . T H I S T A R G E T S H E E T R E P L A C E S :
S D M S # : 913083 K E Y W O R D :
C O N F I D E N T I A L ?
COLOR I T E M S ?

O V E R S I Z E D I T E M S ?
M I S S I N G P A G E S ?

E N C L O S U R E S / A T T A C H . N O T I N C L U D E D ?
A L T E R N . M E D I A ? C R O S S R E F E R E N C E ? X
L A B D O C U M E N T ?
A S C . / B O X #:
C A S E #:

L A B N A M E :
R A W A N A L Y T . D A T A ?

S D G # :
C O M M E N T S : I N T E R V E N O R ' S B R I E F I N S U P P O R T O F M O T I O N

T O I N T E R V E N E L O C A T E D U N D E R S D M S # 88919.
V E R S I O N 3



I N T H E U N I T E D S T A T E S D I S T R I C T COURT
F O R T H E N O R T H E R N D I S T R I C T O F T E X A S

U N I T E D S T A T E S O F A M E R I C A , §
§P l a i n t i f f , C o u n t e r - d e f e n d a n t §
§vs. §
§

C O M M E R C I A L M E T A L S C O M P A N Y , §
D U G G A N I N D U S T R I E S , I N C . ; §
G E N E R A L M O T O R S C O R P O R A T I O N ; §
G N B T E C H N O L O G I E S , I N C . ; I N T E R S T A T E §
B A T T E R Y S Y S T E M O F A M E R I C A , I N C . ; §
J O H N S O N C O N T R O L S B A T T E R Y G R O U P , §
I N C . ; a n d M . L I P S I T Z & CO., I N C . § C I V I L A C T I O N N O . 3-98CV1265-X

§D e f e n d a n t s , §
§vs. §§

R S R C O R P O R A T I O N ; A N D Q U E M E T C O §
M E T A L S L I M I T E D , I N C . ( f / k / a M U R P H §
M E T A L S , I N C . ) §

§I n t e r v e n i n g D e f e n d a n t s and §
Counterc la imant s . §

ORDER G R A N T I N G M O T I O N T O I N T E R V E N E
Pursuant to S e c t i o n 1 1 3 ( i ) of the Comprehens ive Environmental Response , C o m p e n s a t i o n

and L i a b i l i t y Act ("CERCLA"), 42 U . S . C . § 9 6 1 3 ( i ) , Rule 24 of the F e d e r a l R u l e s of C i v i l
Procedure, and pursuant to the arguments and authorities set out in Intervenors' Memorandum Brie f
in S u p p o r t of Motion to Intervene, the Court is of the opinion that the motion should be and H E R E B Y
is GRANTED.

ORDER- Page 1



I T I S T H E R E F O R E ORDERED, that R S R C o r p o r a t i o n a n d Quemetco M e t a l s L i m i t e d , I n c .
are hereby j o i n e d as D e f e n d a n t s in th i s ac t ion.

Dated: S e p t e m b e r __, 1998 ________________________________
U N I T E D S T A T E S D I S T R I C T J U D G E P R E S I D I N G

ORDER- Page 2



T A R G E T S H E E T
S I T E N A M E : R S R C O R P O R A T I O N
C E R C L I S I . D . : T X D b 7 9 3 4 8 3 9 7 DATE OF DOC: 9/9/98
T I T L E O F DOC.: T R A N S M I T T A L O F M O T I O N T O I N T E R V E N E

N O . O F P G S . T H I S T A R G E T S H E E T R E P L A C E S : 51

SDMS #: i913083 K E Y W O R D : 50.04
C O N F I D E N T I A L ? O V E R S I Z E D I T E M S ?
COLOR I T E M S ? M I S S I N G P A G E S ?
E N C L O S U R E S / A T T A C H . N O T I N C L U D E D ?i
A L T E R N . M E D I A ? C R O S S R E F E R E N C E ? X
L A B D O C U M E N T ?
A S C . / B O X #:
C A S E #:

L A B N A M E :
R A W A N A L Y T . D A T A ?

S D G # :
C O M M E N T S : I N T E R V E N O R ' S A N S W E R , A F F I R M A T I V E

D E F E N S E S A N D C O U N T E R C L A I M S C A N B E F O U N D A T S D M S #

88948. V E R S I O N 3



U n i t e d S t a t e s o f A m e r i c aEnvironmenta l P r o t e c t i o n A g e n c y

A F A X F R O Mro:
Mike Barrac/o Sam Blesi

F A X N O :

(202) 514-8395

S U B J E C T :
R S R D O C U M E N T S

F R O M :
S t a n l e y T a y l o r

P H O N E N O :
(214) 665-8384

P F F T C E :6RC-S F A X N O . F O R :
(214) 665-6460

o O M M E N T S :Mike, Attached is the l i s t of documents that are contained in ourdeclarat ion but not in RSR's declaration. If you have any questions, pisca l l .

D A T E a n d T I M E :
0 9 / 0 9 / 9 9 11:15:11 AM
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R S R C O R P O R A T I O N

1
2
3
4
5
6
7
8
9

10

11

12
13
14
15
16
17
18
19

0 1 / 2 8 / 9 3
0 3 / 3 1 / 9 3
04/09/93
0 4 / 2 7 / 9 3
0 4 / 2 9 / 9 3
0 7 / 1 5 / 9 3
0 7 / 2 6 / 9 3
1 1 / 1 7 / 9 3
1 1 / 2 4 / 9 3
1 1 / 2 9 / 9 3

1 1 / 2 9 / 9 3

1 2 / 0 8 / 9 3
1 2 / 1 3 / 9 3
0 1 / 0 6 / 9 4
0 2 / 0 3 / 9 4
1 0 / 1 3 / 9 4
0 9 / 0 5 / 9 6
0 9 / 2 6 / 9 6
1 1 / 0 8 / 9 6

C O R R E S P O N D E N C E I N D E X

EPA N o t i c e of P o t e n t i a l L i a b i l i t y and EPA Conduct of Response A c t i o n s
EPA Let t er Grant ing RSR A d d i t i o n a l T i m e
RSR Let t er S t a t i n g W i l l i n g n e s s t o Par t i c i pa t e in N e g o t i a t i o n s
EPA Let t er E x p r e s s i n g W i l l i n g n e s s to Meet A g a i n
RSR Let t e r Expre s s ing Desire to Meet
EPA N o t i c e of Pot en t ia l L i a b i l i t y and EPA Conduct of Removal Act ion
QML Ass er t i on o f Release f r om C E R C L A L i a b i l i t y
EPA Let t er I d e n t i f y i n g Lack o f Good F a i t h O f f e r f rom QML
Q M L L e t t e r E x p r e s s i n g W i l l i n g n e s s t o Perform R I / F S
EPA N o t i c e o f Potent ia l L i a b i l i t y and S p e c i a l N o t i c e Le t t e r f o r RI/FS to
C i t y o f D a l l a s
EPA N o t i c e o f Potent ial L i a b i l i t y and S p e c i a l N o t i c e Let t er f or RI/FS to
R S R
R S R / Q M L Mee t ing Attendance Roster
QML Let t er S t a t i n g that EPA S h o u l d R e d e f i n e OU 5
R S R / Q M L Restating W i l l i n g n e s s t o Perform R I / F S
RSR Decl ines EPA O f f e r to P a r t i c i p a t e in RI/FS at OU 3
RSR S t a t e s Opinion That It Is Not PRP For OU 4 and 5
RSR Let t er C o n f i r m i n g Propo sa l S u b m i s s i o n Date
EPA Let t er Requesting C l a r i f i c a t i o n f rom RSR
S e t t l i n g D e f e n d a n t s Submi s s i on o f S e t t l e m e n t O f f e r



2 0 1 1 / 1 2 / 9 6 R S R ' s Response t o S e t t l i n g D e f e n d a n t s S e t t l e m e n t O f f e r
21 0 3 / 1 4 / 9 7 EPA I n f o r m i n g S e t t l i n g D e f e n d a n t s of Decision to Commence

N e g o t i a t i o n s
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Mike Barrac/o Sam Blesi

F A X N O :
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F R O M :
S t a n l e y T a y l o r
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D V T H E U N I T E D S T A T E S D I S T R I C T C O U R T
F O R T H E N O R T H E R N D I S T R I C T O F T E X A S

U N I T E D S T A T E S O F A M E R I C A , §
§P l a i n t i f f , C o u n t e r - d e f e n d a n t §
§vs. §
§C O M M E R C I A L M E T A L S C O M P A N Y , §

D U G G A N I N D U S T R I E S , I N C . ; §
G E N E R A L MOTORS C O R P O R A T I O N ; §
G N B T E C H N O L O G I E S , I N C . ; I N T E R S T A T E §
B A T T E R Y S Y S T E M O F A M E R I C A , I N C . ; §
J O H N S O N C O N T R O L S B A T T E R Y G R O U P , §
I N C . ; a n d M . L E P S I T Z & CO., I N C . § C I V I L A C T I O N N O . 3 - 9 8 C V 1 2 6 5 - X

§D e f e n d a n t s , §
§vs. §
§R S R C O R P O R A T I O N ; A N D Q U E M E T C O §

M E T A L S L I M I T E D , I N C . ( f / k / a M U R P H §
M E T A L S , I N C . ) §

§I n t e r v e n i n g D e f e n d a n t s and §
C o u n t e r c l a i m a n t s . §

D E C L A R A T I O N PURSUANT TO 28 U.S.C. § 1746 OF H O W A R D B. M Y E R S IN
S U P P O R T O F I N T E R V E N Q R S ' M O T I O N T O I N T E R V E N E

Pursuant to 28 U . S . C . § 1746, Howard B. Myers f i l e s thi s Dec lara t ion in S u p p o r t of
I n t e r v e n o r s ' M o t i o n to Intervene, as f o l l o w s :

1. My name is Howard B. Myers. I am an attorney l icensed to p r a c t i c e in the State of
Texas, and General Counsel for RSR Corporation. I am over the age of twenty-one, have never been
convicted of a f e l o n y , and am competent to make this d e c lara t i on on personal knowl edge

D E C L A R A T I O N PURSUANT TO 28 U.S.C. § 1746
OF H O W A R D B. M Y E R S IN S U P P O R T OF INTERVENORS' MOTION TO INTERVENE - P a g e I



2. In my capac i ty as General Counse l , it is my regular bus ines s p r a c t i c e to receive c o p i e s
o f corre spondence and other documents r e l a t i n g t o RSR C o r p o r a t i o n , i t s a f f i l ia t e s , and the s o - c a l l e d
"RSR C o r p o r a t i o n S u p e r f u n d S i t e . " O f t e n such d o c u m e n t s ar e sent d i r e c t l y t o RSR by th e U n i t e d
S t a t e s G o v e r n m e n t , p a r t i c u l a r l y t h e Environmental P r o t e c t i o n A g e n c y a n d t h e F e d e r a l T r a d e
Commission. Other such documents are sent t o , or from, RSR's o u t s i d e a t t o r n e y s , a s th e c o m p a n y ' s
representatives, who, in turn, forward c op i e s to me. Still others are p u b l i c l y a v a i l a b l e . A m o n g such
documents in my cus tody are the f o l l o w i n g :

3. A t t a c h e d hereto as Exhibit "1" is a true, correct, and c o m p l e t e c o p y of a the
Memorandum of A l l y n Davis, Analysis of Implementation of Toxic Substance Strategy.

4. A t t a c h e d hereto as Exhibit "2" is a true, correct, a j id c o m p l e t e c o p y of an
Administrative Order on Consent, In the Matter of RSR Corp. andMurph Metals, Inc., Docket No.
C E R C L A V I - 5 - 8 3 , Uni t ed S t a t e s Environmental P r o t e c t i o n Agency, d a t e d October 2 1 , 1 9 8 3 .

5. Attached hereto as Exhibit "3" is a true, correct, and c o m p l e t e c o p y of a l e t t e r f r o m
Dick W h i t t i n g t o n , to G e r a l d A. Dumas, da t ed S e p t e m b e r 22, 1986.

6. A t t a c h e d hereto as Exhibit "4" is a true, correct, and c o m p l e t e c opy of the Order,
issued December 2, 1976, in the action t i t l e d In the Matter of RSR Corporation, Docket N u m b e r
8959 ("FTC Action").

7. Attached hereto as Exhibit "5" is a true, correct and c o m p l e t e c o p y of the O p i n i o n of
the Commission, dated December 2, 1976, in the FTC Action.

8. Attached hereto as Exhibit "6" is a true, correct and c o m p l e t e c opy of the M o d i f i e d
Final Order, dated November 13, 1981, in the FTC Action.

9. A t t a c h e d hereto as Exhibit "7" is a true and correct c o p y of an e x c e rp t ed t r a n s c r i p t
of the p r o c e e d i n g s b e f o r e the F e d e r a l T r a d e Commis s i on , da t ed March 29, 1984.

D E C L A R A T I O N PURSUANT TO 28 U.S.C. § 1746
OF H O W A R D B. M Y E R S IN S U P P O R T OF INTERVENORS' MOTION TO INTERVENE - P a g e 2



10. A t t a c h e d hereto as Exhib i t "8" is a true and correct c o p y of an e x c e r p t e d t r a n s c r i p t
o f t h e p r o c e e d i n g s b e f o r e th e F e d e r a l T r a d e C o m m i s s i o n , d a t e d Apri l 4 , 1984.

11. A t t a c h e d hereto as Exhibi t "9" is a true, correct and c o m p l e t e c o p y of a l e t t e r f r o m
T r u s t e e Robert S . P i r i e , t o t h e F e d e r a l T r a d e C o m m i s s i o n , d a t e d October 3 1 , 1983

12. Attached hereto as Exhibit "10" is a true, correct and c o m p l e t e c o p y of the C o m m e n t s
o f R S R C o r p . , f i l e d March 2 8 , 1984, i n t h e F T C A c t i o n .

13. Attached hereto as Exhibit "11" is a true, correct, and complete copy of the l e t t e r f r o m
J i m Mat tox , T e x a s A t t o r n e y General , t o E . T . H a t t e n , P r e s i d e n t , Murmur C o r p o r a t i o n , da t ed A p r i l
26, 1994.

14. Attached hereto as Exhibit "12" is a true, correct, and c o m p l e t e c o p y of a l e t t e r f r o m
Emily L. Rock, Secr e tary of the F e d e r a l T r a d e Commiss ion, to Mr. Robert S. Pirie ( T r u s t e e ) , RSR
C o r p o r a t i o n Docket N o . 8959 ( 1 9 8 4 ) .

15. Attached hereto as Exhibit "13" is a true, correct, and c o m p l e t e copy of a l e t t e r f r o m
Daniel J. Eden, H a z a r d o u s and Sol id W a s t e Division, T e x a s W a t e r Commiss ion, t o N a n c y L y n c h ,
O f f i c e of the Attorney General of Texa s , dated March 4, 1991.

16. Attached hereto as Exhibit "14" is a true, correct, and c o m p l e t e copy of the Record
of Decision RSR Corporation S u p e r f u n d S i t e Operable Unit No. 4 - S m e l t e r F a c i l i t y Dal la s , T e x a s ,
dated February 28, 1996.

17. Attached hereto as Exhibit "15" is a true, correct and c o m p l e t e c opy of a l e t t e r f r o m
A l l y n M. Davis, to Howard B. Myers, dated S e p t e m b e r 2, 1993.

18. Attached hereto as Exhibit " 16" is a true, correct and c o m p l e t e c opy of a l e t t e r f r o m
W i l l i a m A. Brewer III, to Ann D. S c h o b e r , da t ed N o v e m b e r 8, 1993.

D E C L A R A T I O N PURSUANT TO 28 U.S.C. § 1746
OF H O W A R D B. M Y E R S IN S U P P O R T OF INTERVENORS* MOTION TO P-TTERVENE - P a g e 3



19. Attached hereto as Exhibit "17' is a true, correct, and c o m p l e t e c o p y of the RSR PR?
L i s t , da t ed J u n e 1 7 , 1996.

20. A t t a c h e d hereto as Exhibit "18" is a true, correct and c o m p l e t e c o p y of a l e t t e r f r o m
A J l y n M Davi s , t o W i l l i a m Brewer I I I , d a t e d December 2 2 , 1993

21. A t t a c h e d hereto as Exhibi t " 19" is a true, correct and c o m p l e t e c o p y of a l e t t e r f r o m
Allyn M. Davis, to Howard B. Myers , da t ed S e p t e m b e r 29, 1994.

22. A t t a c h e d hereto as Exhibit "20" is a true, correct and c o m p l e t e copy of the N o t i c e
L e t t e r f o r Remedial A c t i o n R S R C o r p o r a t i o n S u p e r f u n d S i t e , O p e r a b l e U n i t N o . 4 , d a t e d J u n e 5 ,
1996.

23. Attached hereto as Exhibit "21" is a true, correct and c o m p l e t e c opy of a l e t t e r f r o m
David B. W e i n b e r g , to Michael C. Barra, d a t e d S e p t e m b e r 17, 1996.

24. Attached hereto as Exhibit "22" is a true, correct and c o m p l e t e c o p y of a l e t t e r f r o m
David B. Weinberg , to Michael C. Barra, dated October 2, 1996.

25. Attached hereto as Exhibit "23" is a true, correct, and c o m p l e t e c o p y of a l e t t e r f r o m
C h a r l e s H. S t e e n , to Michael C. Barra, dated October 23, 1996.

26. A t t a c h e d hereto as Exhibit "24" is a true, correct, and c o m p l e t e c o p y of a
Memorandum f r o m David B. Weinberg, to N e g o t i a t i n g Parties (FTC, et a)..), d a t e d October 23, 1996

27. Attached hereto as Exhibit "25" is a true, correct and c o m p l e t e c o p y of a
Memorandum f r o m Ann Schober , t o RSR Site File , dated December 29, 1993.

28. Attached hereto as Exhibit "26" is a true, correct and c o m p l e t e copy of a l e t t e r f r o m
Michael C. Barra, to W i l l i a m A. Brewer III, dat ed August 22, 1996. '

29. Attached hereto as Exhibit "27" is a true, correct and c o m p l e t e c o p y of a l e t t e r f r o m
W i l l i a m A. Brewer III, to Michael Barra, dated Augus t 2, 1996.

D E C L A R A T I O N PURSUANT TO 28 U.S.C. § 1746
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30. A t t a c h e d hereto as E x h i b i t "28" is a true, correct and c o m p l e t e c o p y of a l e t t e r f r o m
Reed W. Neuman, to Michael C. Barra, da t ed July 25, 1996.

31. A t t a c h e d hereto as Exhib i t "29" is a true, correct, and c o m p l e t e copy of the C o m m e n t s
o f R S R C o r p o r a t i o n o n E P A ' s P r o p o s e d P l a n f o r B a t t e r y W r e c k i n g F a c i l i t y ( O U N o . 5 ) a n d
Groundwat er Por t i on o f S m e l t e r ( O U N o . 4 ) a t R S R C o r p o r a t i o n S u p e r f u n d S i t e , d a t e d A u g u s t 1 6 ,
1996.

32. Attached hereto as E x h i b i t "30" is a true, correct and c o m p l e t e copy of a l e t t e r f r o m
David W e i n b e r g , Esq., H o w r e y & S i m o n , to M i c h a e l Barra, d a t e d April 8, 1998.

33. A t t a c h e d hereto as Exhib i t "31" is a t rue , correct, and c o m p l e t e c opy of a l e t t e r f r o m
Michael C. Barra, to David B. W e i n b e r g , da t ed March 14, 1997.

34. A t t a c h e d here to as E x h i b i t "32" is a true, correct, and c o m p l e t e c opy of a Tolling
A g r e e m e n t .

35. Attached hereto as Exhibi t "33" is a true, correct, and c o m p l e t e c opy of a l e t t e r f r o m
S a m u e l D. B l e s i , t o Ned F e r g u s o n , d a t e d A u g u s t 4 , 1998.

36. Attached hereto as Exhibit "34" is a true, correct, and c o m p l e t e copy of a l e t t e r f r o m
Robert S. P i r i e , T r u s t e e , t o t h e F e d e r a l T r a d e C o m m i s s i o n , da t ed May 14 , 1984.
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I d e c l a r e under p e n a l t y o f p e r j u r y t h a t the f o r e g o i n g i s true and correct.

E X E C U T E D on S e p t e m b e r 9, 1998.

H o w a r d B. M y e r s , Esq. /
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U N I T 6 0 S T A T E S E N V I R O N M E N T A L P R O T E C T I O N A G E N C Y

May 2. 1980
A n a l y s i s ' o f I m p l e m e n t a t i o n o f T o x i c S u b s t a n c e S t r a t e g y f o r

y , « Dire c t orE n f o r c e m e n t D i v i s i o n 6 A E
T O L ^ l l y n M . O a v t s , Dire c t o rA i r a n d H a z a r d o u s M a t e r i a l s D i v i s i o n , 6 A A H

.We u n d e r s t a n d that the o b j e c t i v e of th i s s t ra t egy was to i d e n t i f y ach emi ca l o f p a r t i c u l a r I n .arest 1 n a Region btcauie o f I t s t o x i cp r o p e r t i e s a n d occurrence. I n t d d l t v t , i f t h e chemica l M A S n o tc o n t r o l l e d by r e g u l a t i o n the R e g i o n would d e v e l o p otner means o fa b a t i n g the prob l em.
L e a d , as the chemical of I n t e r e s t <n Region 6, Is one tha t hasr e g u l a t i v e c o n t r o l , ieciust i t 1s c o n t r o l l e d by r e g u l a t i o n the.En for c emen t D i v i s i o n w i l l b e e n f o r c i n g A g a i n s t I t a d v i o l a t i o n s a sa part of the normal program. R e g u l a t o r y control of l ead in s o d si s however l a c k i n g .
The I m p l e m e n t a t i o n P l a n i s o u t l i n e d ha s minor resource I m p l i c a t i o n sf or th e Enforcement Divi s ion. A c t i v i t i e s i n c l u d d p a r t i c i p a t i o n onthe T o x i c s I n t e g r a t i o n C o a m l t t e e and the T o x i c Subs tance s C o o r d i n a t i n gC o r m r f t t t e (TSCCJ and ass i s t in the d ev e l opaen t of Task A i B of thep l a n .

I P *
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. J - f 4 l
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I m p a c t O f t l i t f L e a d A i r ( J u j l i l yS t a n d a r d U M S e c o n d a r y I c J d . S n c l l i

I i n : E c a n c m i c I m p a c t ' A s s e s s m e n t ( E I A ) «h i cn o c c c s p o n i e s t h er c s u l a i u r y p a c k a g e f o r t h e N a t i o n a l A i & o i e n t A i r Q u o l i t y S l j m J o n if o r l e a d i o e n t i f i e s s c c o n d d r y l e a d s m e l t e r s a s a n i n d u s t r i a l c a i c -j u r y w h i c h m a y b e s e v e r e l y i m p a c t e d b y t h i s o i r s t a n d a r d . T h ea c c u r a c y o f th e a s s e s sment o f i m p a c t s on s e c o n d a r y s m e l t e r s wa sl i m i t a d b y : ( 1 ) t h e a v a i l a b i l i t y o f o n l y rough i s t ' — . e s o f f u g i -t i v e l e a d p a r t i c u l a t e e m i s s i o n f a c t o r s , ( 2 ) u s e o f a s i n g l e p l a n ts i z e a n d c o n f i g u r a t i o n , ( 3 ) p o s s i b l e i m p r e c i s i o n i n d i s p e r s i o n mod-s l i n g o f a i r q u a l i t y r e s u l t i n g f r o m e m i s s i o n r a t e s , a n d ( 4 ) c o s t i n go f a i i n a l e contro l t e c h n o l o g y .
T h e c J A c o n c l u d e d that f u g i t i v e e m i s s i o n s f r o m s e c o n d a r y l e a ds w e l t e r s c o u l d r e s u l t in ambient c o n c e n t r a t i o n s o f 26 t o 60 ug Pb/m J ,Q u a r t e r l y av erage . The i n d u s t r y e s t i m a t e d tha t abou t 40 o f 56 sec-o n d a r y l e a d s m e l t e r s w o u l d f a c e c l o s u r e w i t h a n amb i en t s t a n d a r d o f1.5 1.5 P b / m 1 . . - : . . . ^ |\ . .' — " " « • ' . •
Becau s e o f the s e v e r i t y o f the p r e d i c t e d i m p a c t s SASD has made ' (a n e f f o r t t o o b t a i n a d d i t i o n a l i n f o r m a t i o n about s e c ondary l e a d s m e l t - ^ers. T h i s h a s i n c l u d e d g a t h e r i n g a v a i l a b l e a i r q u a l i t y d a t a arounde x i s ; i n ; p l a n t s a n d o b t a i n i n g i n f o r m a t i o n about n e w i n d u s t r y p r o c t s s e s .T h e q u i e t S t u d y h a d t w o p u r p o s e s : ( ! ) t o a l l o w 3 A S O t o more a c c u r a t e l y9*3? th e i m p a c t o f t h e recommended s t a n d a r d , and (2) t o p r o v i d e mored a t a t o C?00 a n d M O A O f o r u s e i n review o f S t a t e i m p l e m e n t a t i o n p l a n s .

I . ;c:ual A i r Q u a l i t y D a t a Around O l d e r S e c o n d a r y I a a d S m e l t e r s
C o n c l u s i o n s
a . T r a d i t i o n a l s e condary l e a d s m e l t e n u s i n o b l a s t f u r n a c e s o rr e v e r t a t o r y f u r n a c e s d o c r ea t e f u g i t i v e l e a d e m i s s i o n s r ouyh-l y c o n s i s t e n t w i t h t h e E I A m o d e l .
o. Such sme l t e r s may r epr e s en t a source of s er iou s l e a d e x p o s u r et h r o u g h a c c u m u l a t i o n o f l e a d in s o i l s .
c . A d e q u a t e c o n t r o l s may no t b e a v a i l a b l e or a f f o r d a b l e f or o l d e rsecondary l ead s m e l t e r s , a s a n s u l t o f c o m p l i a n c e w i t hrecommended s tandard c o u l d r e s u l t in c l o s u r e s .
D a t a
T h r e e s m e l t e r s I n D a l l a s
a . D a l l a s F e n c e L i n e

J A 0 0 0 7
- r ( V ' 2M . . I' » ' •
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' -,30,000*t\r*I / m e S i r . s U s r 12,000• V P - > e / > K « , » - * - < j t ': : i ' i m V u e ' r ' " ^ ; M2.000

f ; n e ? I "
20 yds

5 yos
10 yds

( 1 9 / 4 - 1 9 / G )l ead

5-100
14.220

' j l l u u r
A v c r o u v :

37
02

40-400 131lfK"*~<f'* '*+•RS3 i s t h e l a r g e s t , c l e a n e s t , nd most mdern o f i.hc Oi l Uss m e l t e r s . D i * i e h a s a l e a k y bagnouse r i g n t o n t h e f e n c e l i n e wheres a m p l e s an t a k e n . NL ha s a h i s t o r y o f f u r n a c e u p s e t s and b r e a k d o w n !i n t h e m e t a l l u r g i c a l baghouse ( f u r n a c e e x h a u s t ) . N O f u i c e l i n e sam-p l e s a t R S R ««••» t a k e n d u r i n g 1973. I t i s d i f f i c u l t t o conver t t u c5 hour av erage s .0 lono- t erm a v e r a g e s s i n c t th* dau r c o r e s c n ' . s .or:1

;.-«!• c s r . c u i o n s — w h e n n e i g h b o r h o o d w a i t e r s r a p o r t e a v i o l a t i o n s .1 1 = 7 6 - 1 5 7 ' . e r e m o n t h l y a v e r a g e s ) .

me neighborhood von^tor located one «i\t fio f 1 .3 to 3 .5 ug Pb/m 1 m o n t h l y (1.6 a v e r a g e ) . NL and D i x i ea r e l o c a t e d i n ^ t h e ^ s a m e area a p p r o x i m a t e l y 1 W f r r - a r r t . i r r ' : • : / . -•..-..., »:;•.-. ° r , « I t a j c o n c e n i r a t i o n s r s n j e d a t t h i s s u e f r c =:.; - 12.3 •;? ?*/'* r . c n t h l y (3.6 a v e r a g e ) . K o n i t o r i n g s i t e s in n c i c n -s s rnood s w i t h o u t s m e l t e r s averaged 0.32-2.66 u g P b / « l ( 1 . 3 3 a v e r a g e ) .
Ths a i o n i t o r i n g s i t e near th e RSR j m e l t e r i $ no t d o w n w i n : ::" N^. : . .' . : ' ' a s h i s j o j t h w e s i p r e v a i l i n g w i n o s a n d t h i s w n i t o r i n g s i t e i sa l m o s t f l u e e a s t , t h u s ambient c o n c e n t r a t i o n s a t R S R a p p e a r lo»,ert h a n tho se a t N L a n d D i x i e .

c . S o i l S u r v e y ( 1 S 7 2 ) P r e v a i l i n g W i n d s - S ' JW i n t e r U i n d s - I . - 1

L e a dD i r e c t i o n
I X ' S400' S400' N700' N

D i s t a n c e / L e a dD i r e c t i o n ( p p a )
at

D i s t a n c e / l ead
5,5203.9404,0974,498

120*400'500'600*400'1000*

SsswN UEN

2332
5S8

,334,320 -S O D.930,100,540

4 5 0 '800*300'3 5 0 '600'300̂

N
NH
Ust:T

21678112464

. S C O.620,580,090,920,000
Comment:
T h e D a l l a s s m e l t e r s a r t r e l a t i v e l y o l d (30-40 y n ) arid even t h emost modern w i l l n o t meet W e prooo s ed l e a d H A A O S . T h e . s m e l t e r sare l o c a t e d w i l l n n th e c i t y l i m i t s , «nd a s t h e s o i l survey shows ,the s a e l t e r s p r e s e n t a s er iou s haiard to h e a l t h . A l a r g e l ow^ncwne a o a r y n e n t c o m o t e x i s l o c a t e d w i t h i n o n e m i l e d u e n o r t n o f? . 3 R . f w o u i v t c w i s i i o n s a r e t n e p r i m a r y source o f l u a d e m i s s i o n sa s t n e s i a c t s a r t t a l l ( 6 5 1 , 1 0 0 ' . a n d 3 0 0 ' ) a n d c o n t r o l l e d .
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TABU A

L £ A D E M I S S I O N S I N V E N T O R Y S U M M A R Y , T W S / Y B WA I R Q U A L I T Y C O N T R O L R I G I O N 1 0 6D A T A R E P R E S E N T A T I V E O F C A L E N D A R Y E A f t 1 9 7 $

T i i r £ I Q
* I S " i l » d

1 S 7 5

1 9 7 6
' : 5 7 61575•"577

S o u r c tC i t t c o r v

Mm»ry L u d S m t l t t rSs:ond4ry Lud S o i l t t rA. schu/um? r ' i m * r y C o o p i r S m t l t t r sL t & d G « $ o 1 i n c A d d l : 1 v t^. i t h y l C o r p o r i t ^ o nL t i d A d d S t a n g e 3«tttryA . u a n i e l l B i t t e r yB. D i x i » h«aliC . G o y l d S a t t t r v

7 C T A L

? a r 1 t h

None
E. Baton Ibug t
N O M
£. S t t o n Rouge
£. Si ton RougeMebst erC t t i d o

197$Pb_ l w l $ j 1 f o n i

0
22.000

\07.1
l . S o1.B21.57

134.73

»3 Y r . P r o j e c t i f lt r i s j i o n j I n c - t i s *

0
22.00 C0

107.1 0
l . o e ' w1 ,821.57

134.75

J A 0 0 1 8
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ABLE B

l * 1 e u l a t i o n s B t r f o n a t d o n t h e f o l l o w i n g r s o r m n t a t l v t i n f l u j t n t j u s i n ;w r i i j i p n f a c t o r s f T - o f c t n t S P A p u b l i c a t i o n ' C o n t r o l T t c n n i q u t s f o rI t a i A i r y n i i i i o n j " f e c i t t r n i n t t h t i r p o t e n t U l f o r b e i n g c p n s i a e r r fp o i n t sourcis o f j r n t t r t l i t n 5 t s n s / y u r :

C a t , g c r y

G r a y I r a n

: M S 8 ' , 5 i - i n 8™ *»r™ t & ^ t t v^M^tR *

»v*4 ( vwf^Qu s » ̂  on« i s t ! O i l ui»dti | r u t !

P U n t

A . V u l c t n3. ?s«r:tC . S o Q i l u i * I r o nW t s.^trican CanLon« S t i rL o u i s i a n a C m t f l tl o w ' M a n a Cntnt
V i c o n A s p h a l t

P r o C M I( U t l

1 2 j i l O ^ t t m / y r .1.1x10^ t o n / y r .l . Z S x l D 3 t o n / y r .
£50*10^ sas* soxi i38.5«1Q* t o n / y r .675x101 t o n / y r .203x1 O 3 t o n / y r .
270»103 «t.l .

i a i u i o nf a c t o r

0 . 6 I b . / t o n0 . 6 I b . / t D n0 . 6 I b . / t o n
0.2! : b . / * . C 5 580.12 ' b . / t a n0.12 1 6 . / t o n13.28 l b . / 1 0 J t o n
0 . 4 I b . / i C 3 s a l .

9 - <
U n c o n t r o l l e d

2 . 6 t a n / y r .0.23 * . 3 n / y r0.36 t a n / y r
3 . 30 .16 . / v -2 . 3 2 t 3 n / y r43.5 t o n / y r .1 .3* ; a n " / / r

1 C B « . k . / y r .

JA 0017

••;:;
C£9 86-^-8 1N3S



io.r:t N o .

* * e ' e > T^*M*•*•* tW* V

?re«;ol i;« Lead :isacr<i:z Ar.»; .y i i s
T o t a l S u « p e n d « d ?arr i eu la:< t i

S t a c k 7e=? S t a c k V e l o c i t y S t a c k toluat S t a t i c . Diaa. S t a c k S t i j h :( 7 ) ( f t / « t c ) ( C T M ) ( ; ! : ) ( J ; )
298 70 30.12 973. 8» .8321 83 63.30 2 5 , 1 5 3 . 5 6 2.16: j 63 6 J . 3 0 25,153.56 2 .K37 160 21.95 2,744.46 1.42

C o a p o i f . t 86.67 42.12 54,027.47 5.22
C u i r t e r l j ?ar: i cu la t e I«elaa:e:

Is: Ou*rzer 2nd Oju4re«r 3rd Qu*ritr 4eb i j u a r t e r
6 .73 u g / B 3 1.65 u|/m3 9 . 2 8 u | / a 3 7 .72 u|/a3

Laad ?arUeula«*
S o u r s i H o . Z s i t s i o n K»ci Operat ion X a c e F a c t o r A d j u( l i / h r )

398 16.8 ' 1/3:i 0.13 1/3:3 ' 0.616 1/357 0.132 1
Cssyc i i- . e 17.898

1st Quarter 2nd Qvarter 3rd Quarter 4th Quart er
1 . 9 C A u i / n 3 2.44 U |/« 3 2.617 u | ' » J 2.177 u g / m 3

i
i >Ux^z-ja tt:i±i:«d qu»r:«rly e o f i c a n t n t i o a i occurred a: 1100 f e t e
i
i
\

^ 1 .!

20
I S2340
24.3

•ted I m i u l o n( I b / J w )
2.6
0.35
0.272

6 . C 3 4

d u e a o r z h o f

JA 1

1.3

21.46

f e t e

:he i o u r c e .

S S 9



T A I I I J '
o r M t n r . L i N i ; P O I N T .»i«a: I J I A D i M I S S H N S

CO

i : ( » i * A K t f

Mill co l l « e M i c « l
l - l l i j r! D»n>-
I h M i s l a n Lead
G o i « l t l I n c .
O i i l c M e t a l
I - S R I n c .
RSR Coil*.
WC l i h l .
A S A M J U
\ t*w S t a r S t e e l
T y l e r P l f «

T M HMO1MTM»tU3t

It a039 S
ir.-t22S-N
I I G I S U - F
CP-M29-G
W - O Z M - P
W-t540-ll
P8-0700-M
JP.-0049-t
F£ 0007 C
M 5 - O M I - G
S K - 0 0 4 1 - T

U 1 C A T I O M

Preeport
Pasaaou
Houston
F r i s c o
l l a l l a s
I t a l i c s
I t a l l a t
Heaiamtt
H I Paso
tana S t a r
iyi«r

rsrimii-ii m x i M » i ( \ I M I M I * M K I N
B Y C A L r M M n Q l l A f l T l i K (| t |; / i»M

F I R S T

0
1
•
9

21
1
1

17*
7
j*
1

. S I : O f « )

0
2»

17
12
16

4
1

W»
a
2*
1

1111 M»

1
1

M
I I
24

5
1

32-

7
5*
1

IH mi n

0
1-
n
n

21
)
2

? / •
(.
\«
I

• No c o * t c c n t r a t i o n s In eacess o f l .S u f / » X occur In areas o f |**»llc e iposurc.



12

T A T . 2 3
*L Z A D E M : S S : C N S I S M S - T O R Y

R S C I Q N

/

•/

7
S
8
8
8

10
11
12
i •>

COM?A.VY

S a l e o C f t t a i c a l C o .
E t h y l C o r p o r a t i o n
H o u j t o n L e a d C o .
C o u l d lac .
D i x i e - M t t a i C o .
E S B I n c .
X S S , C o r p o r a t i o n
P P G I n d u s t r i a l
A S A R C Q
L e n t S t a r S t e e l
T y l e r P i p e C o .

L O C A T I O N

F r t « p o r t
P * s a d t n a
H o u s t o n
F r i s c o
D a l l a s
D a l l M
D a l l m
I t a u o o n t
£1 P a s o
L d n t S t a r
T y l e r

iswrroKt( 1 9 7 S )

10
6 1 ( 2 4 2 ) "
34
iO
32

7
24
9 0 C 3 7 4 ) «
12
60
5 2

F S f c N I T T i Di sen: AS ss1 9 ' 8 - 1 S 8 :

0
0
0
o .
0
0
0
0
0
0
0

T o t a l o r g a n i c a n d i n o r j a n i c l e a d ; h o w f v t r , o n l y i n o r g a n i cl i a d • m i s s i o n s i n v t n t o r y f i f u r t s «trt ui«d f o r t h t p u r p o s eo f m o d t l i n f .

J A 0 0 2 0
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fi ,x i p o ' • /-\ «i • ~ v

t i t 6

T h M « d a t a l n d i c « c « t h a t 3 o f t h a 3 J (97., b l o o d • • a p U i « q u » l t < j o r c x c « « d t d
40 m c g / l O O o i , « i t v a l f i n e r a l l y a c c e p t e d aa a p o t e n t i a l l y h m f u l livai.* i h e e j

•h i g h I « v » l « w«rt t q u t l l y d i i t r t t u c r t b.cvew Tot -"J t*~i*el Are>« buc c ou ld net
b« r t U t t d ea ehi U>d eonCiac of heu«*h«ld p*la6. l owtvir , «« • «roup, cht b l o o d
l«ad U v t l j of c h i l d n n in th« T t i t Aria wtr« 36 '. ht|h«r Chaa t h t t of ch i ldru in.
eh i Coacro l Are<«. T h l » d i f f t r c n c * VM i t a e i « c i e « l l y •i |a i f i c t o t by bo th p»ro«tr i c
«nd noe-p«roi:rie ccchni^uta, Tht Invtrora«at«l iap«ct of ch« eve l a i d r a i l c a r i
va« «ho«m by the loer«aaa La both air and aell laad eootmu in tha T « t t A r i a s .• • »

T h i a a t u d y r t p r a a a a t a u a d a i t t i d l y mall p o p a l a t i o a ; hov«r«r, t b a c a f a / u l l y
o n e r o l l a d raodea a t l a e t i o n prqccM uaad to obtain Ch« aub;|aeci f C r o o f t h a a j tha
B t t r p r a c a t i o a of cha r tau l ca . f f i t h«t aoC b«n provtB Chat Ch» M i a i l o a j i f r o m tha
«4\ z l c c i r i art tha lourca af^tha inerwwd blood iMd lat T a a t Aria children.
3UIVI7, no d l f f t r a n e a w«a found la houtchold paisc laad ««otcac baeveio l a a t aad
mtrol Are** , aad aa tacraanC la tovircmaatal laad is tba T a a t Araa vaa
i soa i craced .

Tvo coacluaion eaa be raaehaf l troo th« ravalca of thl i r f t u o y :
1. 91 of e h i l d r t a batvatv 2-6 j a a r j of afa la tha traai t ait adhava b lood lead laval* vhica «xeaad aa a e e a p c a b l a laval;*

sz.2. Liviof oaar a polat aourea of antoapbarie laad osiaaioaa la^ aaiociatad with • 341 laeraua la bloe4 laad.
Tha l o o g - r w f a b i o l o f l e a l ai|nifleanea of thaaa f i a d i a i i a i» oaknovn. lavavar,

•>
view of tha IUMWA a f f a e t a of Uad aaaoeiaead vttb blood l a r e l a only a l l | a t l y

a a p a e t a o f p o i a o a l o f H.S.H.H.A. H a a l t h laport V o l . , 66 P. UO 1971

J A 0 0 2 1
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h i ; h t r chin t h e n a r c p o r d d her* i t i t e l a a r t h a t f u r t h e r i t u d l n ar t r e q u i r t d .

1. A l a r g e r a c u d y of c h l l d r t f i i h eu ld o« dent to evaluate l«ad t x p o a u r e in
varioua araai o f

2. M e x n i new t x i f t to p i n p o i n t »euret« »( invireiBMtti l««d, p « i t d on ehid i f f t r c n c i c e i o n b«tw«im l«td i t e c ept* by »•»• •pteereBAcry. Such 4 « c u d yhi i b t tn p r o p e i c d by th i U n ' v c r t i t y a f T«x«< t t OalU«. W« r f c a a s t n dt^«e th i s p r o p o s a l bt i a p L m i n t c d «ad n«df part of th« neowtndtd a e u d y
of l«*d t x p e i u r t in O a l l a a .

3. The nitd f or r t j u l i t i o n i t o r t i cr i e t th i ^iailott o f iimd C-D th i A t a o s e h t r tU c oof i raid by t h i i t c u d y ; it ii th«r«for« (•eooBcndid c h t c t n f o r e t a b l er e g u l a t i o n * to eh«t (ttd b« a d o p t ad,

Rtport F r a p a r e d by
W . C . J o b n u o f t , j r , . , K . D .
Ja«i y. Uby, M.D.,

JA 0022

S £ 9 W d S S ' - S ! 86-W-8 I N 3 S



B L O O D P b L E V E L , I N D A L L A S C H I L D R E N

LJo:
XO
U.Oo:UJOQ

A •— • T e s t A r e aA-— A C o n t r o l A r e a

ro

ooItoUi.ICOa>

o1

2-

10 15
I BLOOD P b L E V E L ( p g % )

40 45
to
H-*4*.
CT>aio>>—•o»—'en



l E A g A N A L Y S I S O F S O U S f l H T L E S

L t b Nuob«r Cod*F o r P a r t U t p w » t «
S-247
S-248S-249

• S-230S-231S-232S - 2 5 3$-234S - 2 5 3S - 2 5 6S-2575-280

l U i u l t i i t

S-239
5-260S - 2 3 15*262S - 2 7 2S-263S-264S - 2 6 5S - 2 7 9S-267$-2685-269S-270S-276S-273
•-273S-277$•271

1020iao756733879
. 880180.1201202002004711199620113919717311918010113861191645. 35733833736318LMI choa 40119319198

J A 0 0 2 A

1N3S



T I S T A R E A
W . 3 U U S O F I L O O D L I A B A N A L Y S I S — — —

*
———._______________ C O N T R O L

T - C
I B
15-919
4

18
•IOA

18
16611

I
»3
3
0
7

-2
7

.4
-18

161— —
211 f t

E t h n i c T t « t
A t t u l c if t S * . — — — — Ct^ue — — — a e c / l O O a ! A . *

2
2
22
33333
4
4
4i.

5
553
666
22
2
3

H e x . Aatr.• Mcx. Aatr.Mtx. Aatr.' t x , A a t r ,
H e x . A t f t r .H t x . Aaer.M t x . A B I Z .H t x . A a t r .M t x . A f i t r .
H t x . Aatr .M t x . A a t r ." Mtx. Aatr .H e x . A l t e r .
H t x . A a t r .
Mtx. /.Mr.Mtx. Aatr.M t x . A a t r .
Mtx. Aatr .H t x . Aatr.Mtx. Aatr .
BlteUBlackB)«ek
Bltdc

35
Jit '3138
2834
24
2327

• 383227 •29
3026*24
1 f t
202 f t22
272738
3 f t

22I2
333
3• 3
44
44
3333
ff tf t
22
53 ,Bl*et „. _ 24_.. . . ?»•

f t6
— -̂̂ _ — —

B l M kJ l t c f e
• -a~~m .

•**T~
. ... >. __

6
- ~«

E t h n i c

Mix. A a t r .M t x , A n t r .M t x . A v t r .

M i x . A i t r .M t x . A a t r .
M t x . A i & t r .
M t x . A t t r .M t x t A i n t r .
Mtx. A i i t r .H t x . A i D t r .M t x . A i i t r .J ! t x t Aiitr^
Msx. A i i t r .Mtx. A n t r .M t x , A i i t r .M t x . A n t r .
Met* A a i t r .M t x . A t i t r .M t x . A t i t r ,
B?tek
Bitch

BltcitBUek
. mm, , . __. ....

BlteU
..«•<*-. .

*t»c
• C K / l O O t t l

17
28
19
26
16262823
20U21

161319
16
13
2813

• 31«t$-

20
23...... . —
1924

U l l e o x e a M a t e h a d • Poirt S i f t l t d ' * Rtakt T « t tL t v t l o f S i | B i f i e t i K t f o r two-6«ll td e t i tp^O.Ol .?
JA 0026

1N3S





U N I T E D S T A T E S
E N V I R O N M E N T A L P R O T E C T I O N A G E N C Y

I N T H E M A T T E R O F D O C K E T N O . C E R C L A V I - 5 - 8 3
A [ I M I N I S T R A T 1 V E O R D E RO N C O N S E N T

R S R C O R P O R A T I O N A N DM U R P H M E T A L S , I N C . ,
R E S P O N D E N T S

P r o c e e d i n g u n d e r S e c t i o n 1 0 6 ( a )o f t h e C o m p r e h e n s i v e E n v i r o n m e n t a lR e s p o n s e , C o m p e n s a t i o n a n dL i a b i l i t y A c t o f 1 9 8 0 , 4 2 U . S . C .S e c t i o n 9 6 0 6 ( a )

T h i s A D M I N I S T R A T I V E O R D E R O N C O N S E N T ( O R D E R ) i s i s s u e d
p u r s u a n t t o S e c t i o n 1 0 6 ( a ) o f t h e C o m p r e h e n s i v e E n v i r o n m e n t a l
R e s p o n s e , C o m p e n s a t i o n a n d L i a b i l i t y A c t ( C E R C L A ) , 4 2 U . S . C .
§ 9 6 0 6 ( a ) , b y a u t h o r i t y d e l e g a t e d b y t h e - P r e s i d e n t o f t h e
U n i t e d S t a t e s i n E x e c u t i v e O r d e r 1 2 3 1 6 , A u g u s t 2 0 , 1 9 8 1 ,
4 6 F e d . R e g . 4 2 2 3 7 , t o t h e A d m i n i s t r a t o r o f t h e U n i t e d S t a t e s
E n v i r o n m e n t a l P r o t e c t i o n A g e n c y ( E P A ) a n d r e d e l e g a t e d b y t h e
A d m i n i s t r a t o r o f E P A t o t h e R e g i o n a l A d m i n i s t r a t o r o f E P A ,
R e g i o n 6 ( R e g i o n a l A d m i n i s t r a t o r ) , a n d i s c o n s i s t e n t w i t h t h e
N a t i o n a l O i l a n d H a z a r d o u s S u b s t a n c e s C o n t i n g e n c y P l a n
( 4 7 F e d . R e g . 3 1 2 0 2 , J u l y 1 6 , 1 9 8 2 ) , c o d i f i e d a s 4 0 C . F . R .
P a r t 300.

. P u r s u a n t t o S e c t i o n 1 0 6 ( a ) o f C E R C L A , 4 2 U . S . C . § 9 6 0 6 ( a ) ,
t h e g o v e r n o r o f t h e S t a t e o f T e x a s , t h e E x e c u t i v e D i r e c t o r o f
t h e T e x a s D e p a r t m e n t o f W a t e r R e s o u r c e s , a n d t h e C o m m i s s i o n e r
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o f t h e T e x a s D e p a r t m e n t o f H e a l t h h a v e p r e v i o u s l y b e e n n o t i -
f i e d o f t h i s O R D E R .

T h e R e g i o n a l A d m i n i s t r a t o r a n d t h e R e s p o n d e n t s , R S R
C o r p o r a t i o n ( R S R ) a n d M u r p h M e t a l s , I n c . , n « r e b y c o n s e n t a n d
a g r e e t o t h e O R D E R s e t o u t b e l o w .

F I N D I N G S O F F A C T
T h i s O R D E R i s e n t e r e d s o l e l y f o r t f i e p u r p o s e o f r e s o l v i n g

t h e d i s p u t e d c l a i m s b e t w e e n E P A a n d R e s p o n d e n t s , a n d i s e n t e r e d
u p o n t h e r e c o m m e n d a t i o n a n d c o n s e n t o f E P A a n d R e s p o n d e n t s a n d
w i t h o u t ( a ) a n y a d m i s s i o n o f a n y f a c t u a l o r l e g a l m a t t e r , J
w i t h o u t ( b ) a n y f i n d i n g o f f a c t r e l a t i v e t o w h e t h e r R e s p o n d e n t s
h a v e o p e r a t e d t h e M u r p h M e t a l s f a c i l i t y i n a n e g l i g e n t m a n n e r
o r i n a m a n n e r c o n s t i t u t i n g e i t h e r a p u b l i c o r . p r i v a t e n u i s a n c e .
F o r t h i s r e a s o n t h i s O R D E R , o r a n y p r o v i s i o n h e r e o f , i s n o t t o
b e c o n s t r u e d , a n d w i l l n o t b e c o n s t r u e d , t o a n y e x t e n t o r f o r
a n y p u r p o s e s , h o w e v e r a n d w h e r e v e r a r i s i n g , a s a n a d m i s s i o n o f
l i a b i l i t y o r v i o l a t i o n , d i r e c t l y o r i n d i r e c t l y , o n t h e p a r t o f
t h e R e s p o n d e n t s , t h e i r s u c c e s s o r s o r a s s i g n s ; n o r s h a l l t h i s
O R D E R b e a d m i t t e d i n t o e v i d e n c e o r u s e d i n a n y w a y , d i r e c t l y
o r i n d i r e c t l y , i n a n y j u d i c i a l o r a d m i n i s t r a t i v e p r o c e e d i n g o r
i n a n y o t h e r m a n n e r a g a i n s t s n y p a r t y f o r a n y p u r p o s e o t n e r
t h a n i n f u r t h e r p r o c e e d i n g s t o e n f o r c e t h e t e r m s o f t h i s O R D E R .
F u r t h e r m o r e , R e s p o n d e n t s d o n o t w a i v e a n y d e f e n s e w h i c h t n e y
m a y h a v e r a i s e d t o t h e e n t r y o f t h i s O R D E R o r w h i c h m i g h t = e
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r a i s e d i n a n y o t h e r p r o c e e d i n g b r o u g h t o y L P A o r a n y o t n e r
p e r s o n .

R e s p o n d e n t s s p e c i f i c a l l y d e n y t h a t t h e r e m a y b e a n i m m i -
n e n t a n d s u b s t a n t i a l e n d a w h g e r m e n t , w i t h i n t h e m e a n i n g o f S e c t i o n
1 0 6 ( a ) o f C E R C L A , 4 2 U . S . C . § 9 6 0 1 ( a ) , a r i s i n g f r o m r e l e a s e o f
l e a d a t M u r p h M e t a l s ' f a c i l i t y a t D a l l a s , T e x a s . T h i s O R D E R
s h a l l b e i s s u e d w i t h o u t t r i a l o r f i n a l a d j u d i c a t i o n o n a n y i s s u e
o f l a w o r f a c t . ' 4 t

1 . R e s p o n d e n t M u r p h M e t a l s , I n c . , a w h o l l y - o w n e d s u b s i -
d i a r y o f R S R , i s t h e o w n e r a n d o p e r a t o r o f a " f a c i l i t y " a s d e f i n e d
i n S e c t i o n 1 0 1 ( 9 ) o f C E R C L A , 4 2 U . S . C . § 9 6 0 1 ( 9 ) , i n D a l l a s ,
T e x a s . T h e f a c i l i t y i s l o c a t e d a t 2 8 1 5 N o r t h W e s t m o r e l a n d A v e n u e
i n a n a r e a b o u n d e d o n t h e w e s t b y W e s t m o r e l a n d A v e n u e , o p t h e
n o r t h b y S i n g l e t o n B o u l e v a r d , o n t h e e a s t b y " W e s t e r f i e l d A v e n u e ,
a n d o n t h e s o u t h b y t h e L o n e S t a r B u s i n e s s P a r k . R e s p o n d e n t s
a l s o o w n o t h e r p r o p e r t y l o c a t e d i n t h e v i c i n i t y o f S i n g l e t o n
B o u l e v a r d a n d W e s t m o r e l a n d A v e n u e .

2 . R e s p o n d e n t M u r p h M e t a l s , I n c . , o p e r a t e s a s e c o n d a r y
l e a c s m e l t e r a t t h e f a c i l i t y . L e a d s c r a p f r o m b a t t e r y m a n u f a c -
t u r i n g a n d l e a d s l a g a r e s m e l t e d i n t o s o f t a n d h a r d l e a d m e t a l .
S u c h o p e r a t i o n s c o n d u c t e d b y t h e R e s p o n d e n t s o r t h e i r p r e d e c e s -
s o r s h a v e c o n t i n u e d f o r a p p r o x i m a t e l y 3 7 y e a r s a t t h e s i t e . I n
1 9 7 1 , R S R a c q u i r e d M u r p h M e t a l s , I n c . , a n d e s t a b l i s h e d M u r p h
M e t a l s a s a n o p e r a t i n g s u b s i d i a r y . M u r p h M e t a l s o r i t s p r e d e c e s -
s o r s o p e r a t e d t h e f a c i l i t y u n d e r t h e n a m e o f S o u t h e r n L e a d ,
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•>>
S o u t h e r n S m e l t e r , o r M u r p h M e t a l s , c o n t i n u o u s l y f r o m 1 S 3 5 j n :
a c q u i s i t i o n o f t h e f a c i l i t y b y R S R i 1 9 7 1 .

3 . S m e l t i n g o p e r a t i o n s a t R e s p o n d e n t s ' f a c i l i t y r e s u l twe m i s s i o n s o f l e a d i n t o t h e a t m o s p h e r e . L e a a e m i t t e d i n t o :
a t m o s p h e r e f a l l s t o t n e l a n d s u r f a c e s . T h e e m i s s i o n o f 1 e <
f r o m t h e f a c i l i t y c o n s t i t u t e s a r e l e a s e a s t h e t e r m i s d e f i n e d
S e c t i o n 1 0 1 ( 2 2 ) o f C E R C L A , 4 2 U . S . C . § 9 6 0 1 ( 2 2 ) .

t4 . T h e s o i l i n r e s i d e n t i a l a r e a s i n t h e v i c i n i t y o f t l
f a c i l i t y c o n t a i n s l e a d i n e x c e s s o f b a c k g r o u n d c o n c e n t r a t i o n :
I c o p l e t h e s r e s u l t i n g f r o m a n e x t e n s i v e s o i l s a m p l i n g s u r v i
c o n d u c t e d i n t h e s u m m e r o f 1 9 8 2 i n d i c a t e s o i l l e a d v a l u e s r a n
f r o m 2500 t o 1000 p p m w i t h i n t h e i m m e d i a t e n e i g h b o r h o o d n e»M u r p h M e t a l s ' f a c i l i t y t o s e v e r a l h u n d r e d p p m w i t h i n a 1 / 2 - m i
r a d i u s f r o m t h e m a i n s t a c k a t s u c h f a c i l i t y .

5 . W i t h i n a 1 / 2 - m i l e r a d i u s o f t h e m a i n s t a c k a t M .
M e t a l s ' f a c i l i t y t h e r e a r e a p p r o x i m a t e l y 2 5 0 s i n g l e - f a m i l y u n i
1 9 5 m u l t i - f a m i l y a p a r t m e n t b u i l d i n g s ( a n u m b e r o f w h i c h a r e
c u r r e n t l y i n h a b i t e d ) , t w o s c h o o l s , a b o y s ' c l u b ; n d s e v e r a l
c a r e c e n t e r s . M u r p h M e t a l s ' f a c i l i t y i s l o c a t e d i n c l o s e p r
i m i t y t o r e s i d e n t i a l y a r d s , s c h o o l s , ( l a y c a r e c e n t e r s , p i
g r o u n d s a n d o t h e r a r e a s w h e r e c h i l d r e n a r e l i k e l y t o c o n g r e <
a n d p l a y . A l l o f t h e s e a r e a s w h e r e c h i l d r e n f r e q u e n t l y p l a y
p r o v i d e a m e a n s f o r d i r e c t c o n t a c t b e t w e e n t h e 1 e a d - c o n t a m i n
s o i l a n d t h e c h i l d r e n . C h i l d r e n a r e m o r e s e n s i t i v e t o
e x p o s u r e t h a n a d u l t s .
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6 . L e a d i s a " h a z a r d o u s s u b s t a n c e " a s d e f i n e d i n S e c t i o n
1 0 1 ( 1 4 ) O f C E R C L A , 4 2 U . S . C . § 9 6 0 1 ( 1 4 ) .

D E T E R M I N A T I O N
7 . A f t e r i n v e s t i g a t i o n o f c e r t a i n r e l e v a n t f a c t s , t r i e

R e g i o n a l A d m i n i s t r a t o r h a s d e t e r m i n e d t h a t a n i m m i n e n t a n u s u b -
s t a n t i a l e n d a n g e r m e n t t o t h e p u b l i c h e a l t h o r w e l f a r e o r t h e
e n v i r o n m e n t m a y e x i s t d u e t o a c t u a l o r , t h r e a t e n e d r e l e a s e s o f
a h a z a r d o u s s u b s t a n c e , a s d e f i n e d i n S e c t i o n 1 0 1 ( 1 4 ) o f C E R C L A ,
f r o m t h e f a c i l i t y o w n e d a n d o p e r a t e d b y M u r p h M e t a l s , I n c . ,
R e s p o n d e n t s . T h e r e f o r e , t h e . r e m e d i a l p r o g r a m o u t l i n e d i n t h i s
O R D E R i s n e c e s s a r y t o p r o t e c t p u b l i c h e a l t h , w e l f a r e o r t h e
e n v i r o n m e n t .

8 . E P A h a s d e t e r m i n e d t h a t R e s p o n d e n t s . a r e p e r s o n s r e s p o n -
s i b l e u n d e r C E R C L A f o r c o n d u c t i n g t h e r e s p o n s e a c t i o n s o r d e r e d
h e r e i n .

O R D E R

9 . P u r s u a n t t o S e c t i o n i 0 6 ( a ) o f C E R C L A , 4 2 U . S . C .
§ 9 6 0 6 ( a ) , i t i s h e r e b y o r d e r e d a n d a g r e e d t h a t :

a . E P A h a s w o r k e d w i t h t h e C i t y o f D a l l a s a n d t h e
S t a t e o f T e x a s i n t h e d e v e l o p m e n t o f t h e S o i l C l e a n u p a n d
R e m e d i a l P r o g r a m ( f u l l y d e s c r i b e d i n t h e I n t r o d u c t i o n a n d P a r a -
g r a p h s 1 t h r o u g h 1 5 o f A p p e n d i x A t o g e t h e r w i t h A t t a c h m e n t s 1
t h r o u g h 5 t h e r e t o ) i n t h e O r d e r e n t e r e d b y t h e D i s t r i c t C o u r t c f
D a l l a s C o u n t y , T e x a s , 9 5 t h J u d i c i a l D i s t r i c t , i n C a u s e N o . 8 3 - : : 5 C ,
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C i t y o f D a l l a s a n d S t a t e o f T e x a s v . R S R C o r p o r a t i o n a n g M u r j n
M e t a l s . I n c . , o n O c t o b e r 1 7 , 1 9 8 3 ( " S t a t e O r d e r " ) a n d E P A h e r e s y
a g r e e s t h a t s a i d P r o g r a m c o n s t i t u t e s t h e a p p r o p r i a t e " r e s p o n s e "
w i t h i n t h e m e a n i n g o f S e c t i o n 1 0 1 ( 2 5 } o f C i i R C L A , 4 2 U . S . C . § 9 6 0 1 ( 2 5 )
a n d t h e a p p r o p r i a t e e x t e n t o f r e m e d y a s d e f i n e d i n 4 0 C . F . R .
§ 3 0 0 . 6 8 ( j ) , t o t h e a l l e g e d s o i l l e a d c o n t a m i n a t i o n p r o b l e m s
e x i s t i n g i n t h e v i c i n i t y o f t h e M u r p h M e t a l s f a c i l i t y .

4
b . R e s p o n d e n t s s h a l l i m p l e m e n t a n d c o m p l e t e t h e S o i l

C l e a n u p a n d R e m e d i a l P r o g r a m i n t h e S t a t e O r d e r , a s m o r e f u l l y
d e s c r i b e d i n P a r a g r a p h s 1 t h r o u g h 1 5 o f A p p e n d i x A , t o g e t h e r
w i t h A t t a c h m e n t s 1 t h r o u g h 5 t h e r e t o , o f t h e S t a t e O r d e r , w h i c h
a r e a t t a c h e d h e r e t o a s E x h i b i t 1 a n d i n c o r p o r a t e d b y r e f e r e n c e ,

c . E P A r e c o g n i z e s t h a t t h e S p e c i a l M a s t e r a p p o i n t e d
p u r s u a n t t o t h e S t a t e O r d e r h a s f u l l r e s p o n s i b i l i t y f o r a n d
c o n t r o l o v e r t h e S o i l C l e a n u p a n d R e m e d i a l P r o g r a m w h i c h h a s
b e e n a t t a c h e d h e r e t o a n d i n c o r p o r a t e d b y r e f e r e n c e i n t h i s O R D E R .
I n a d d i t i o n , E P A r e c o g n i z e s t h a t t h e 9 5 t h J u d i c i a l D i s t r i c t
C o u r t o f D a l l a s C o u n t y , T e x a s h a s j u r i s d i c t i o n , p u r s u a n t t o
t h e S t a t e O r d e r , t o r e s o l v e a n y d i s p u t e s a r i s i n g o v e r t h e w o r k
t o b e p e r f o r m e d b y t h e S p e c i a l M a s t e r .

1 0 . A l l b i d p r o p o s a l s , p l a n s , s c h e d u l e s , d o c u m e n t s , c o r -
r e s p o n d e n c e , n o t i c e s , c e r t i f i c a t e s o f i n s u r a n c e , o r o t h e r i n f o r m a -
t i o n t o b e s u b m i t t e d b y R e s p o n d e n t s o r t h e S p e c i a l M a s t e r t o
P l a i n t i f f s u n d e r t h e t e r m s o f t h e S t a t e O r d e r r e f e r e n c e d i n
P a r a g r a p h 9 o f t h i s O R D E R s h a l l a l s o b e s u b m i t t e d t o E P A b y
R e s p o n d e n t s .

P a g e 6 o f 1 0



1 1 . R e s p o n d e n t s s h a l l c o m p l y w i t h t h e o n - s i t e < • e m e c • . 2 1
p r o g r a m s e t f o r t h i n E x h i b i t I w h i c h i s a t t a c h e d h e r e t o a n c
i n c o r p o r a t e d b y r e f e r e n c e .

1 2 . A l l c o r r e s p o n d e n c e , i n c l u d i n g p l a n s r e q u i r e d u n c e r
t h e t e r m s o f t h i s O R D E R t o b e s u b m i t t e d t o E P A , s h a l l b e s e n t
b y c e r t i f i e d m a i l , r e t u r n r e c e i p t r e q u e s t e d , t o t h e f o l l o w i n g
a d d r e s s :

C h i e f , S u p e r f u n d B r a n c h ( 6 A W - S J *A i r a n d W a s t e M a n a g e m e n t D i v i s i o nU . S . E n v i r o n m e n t a l P r o t e c t i o n A g e n c y1 2 0 1 E l m S t r e e tD a l l a s , T e x a s 7 5 2 7 0
C o p i e s o f a l l c o r r e s p o n d e n c e s h a l l b e s e n t t o :

M s . C a l l i e S t r u g g s , D i r e c t o rD e p a r t m e n t o f H e a l t h a n d H u m a n S e r v i c e sC i t y o f D a l l a sC i t y H a l lD a l l a s , T e x a s 7 5 2 0 1
a n d

M r . J i m M a t h e w sE n v i r o n m e n t a l P r o t e c t i o n D i v i s i o nO f f i c e o f t h e A t t o r n e y G e n e r a lS t a t e o f T e x a sP. 0. Box 1 2 5 4 8A u s t i n , T e x a s 7 8 7 1 1
1 3 . A l l a c t i o n s c a r r i e d o u t b y R e s p o n d e n t s p u r s u a n t t o

t h e S t a t e O r d e r a n d t h i s O R D E R s h a l l b « > o o n e i n a c c o r d a n c e w i t h
a p p l i c a b l e l a w s a n d r e g u l a t i o n s .

1 4 . T h e U n i t e d S t a t e s G o v e r n m e n t s h a l l n o t b e l i a b l e
f o r a n y i n j u r i e s o r d a m a g e s t o p e r s o n s o r p r o p e r t y r e s u l t i n
f r o m a c t s o r o m i s s i o n s o f t h e R e s p o n d e n t s , t h e i r o f f i c e r s
e m p l o y e e s , a g e n t s , r e c e i v e r s , t r u s t e e s , s u c c e s s o r s , a s s i g n s o
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C O ' - a c t o r s i n c a r r y i n g o u t t h e a c t i v i t i e s p u r s u a n t • t c t h i s
0 , n o r s h a l l t h e U n i t e d S t a t e s G o v e r n m e n t b e h e l d ? o u r a s
a p a r t y t o a n y c o n t r a c t e n t e r e d i n t o b y R e s p o n d e n t s i n c a r r y i n g
o u t a c t i v i t i e s p u r s u a n t t * b t h i s O R D E R .

1 5 . T h i s O R D E R s h a l l a p p l y t o a n d b e b i n d i n g u p o n
R e s p o n d e n t s , t h e i r e m p l o y e e s , a g e n t s , r e c e i v e r s , t r u s t e e s ; • s u c c e s -
s o r s , a s s i g n s a n d c o n t r a c t o r s .

/1 6 . A n y f a i l u r e b y R e s p o n d e n t s t o C o m p l y w i t h t h e t e r m s
o f t h i s O R D E R s h a l l b e e x c u s e d t o t h e e x t e n t t h a t s u c h f a i l u r e
i s c a u s e d b y a n a c t o f G o d , o r a n y a c t o r o m i s s i o n o f a t h i r d
p a r t y o v e r w h o m R e s p o n d e n t s h a v e n o c o n t r o l , o r o t h e r c i r c u m -
s t a n c e s b e y o n d R e s p o n d e n t s ' c o n t r o l , i n c l u d i n g a d v e r s e w e a t h e r

kw h i c h i n t e r f e r e s w i t h w o r k b y R e s p o n d e n t s . R e s p o n d e n t s s h a l l
n o t i f y E P A i n w r i t i n g a s s o o n a s p o s s i b l e , b u t i n n o e v e n t m o r e
t h a n s e v e n ( 7 ) d a y s a f t e r t h e o c c u r r e n c e o f a n y e v e n t c a u s i n g
i n w h o l e o r i n p a r t s u c h f a i l u r e , a n d d e s c r i b e t h o s e a c t i o n s
w h i c h w e r e a n d w i l l b e t a k e n t o m i t i g a t e s u c h f a i l u r e a s s o o n
a s p o s s i b l e . T h e b u r d e n o f p r o v i n g t h a t a n y d e l a y i s c a u s e d
i n w h o l e o r i n p a r t b y c i r c u m s t a n c e s b e y o n d t h e i r c o n t r o l s h a l l
r e s t w i t h R e s p o n d e n t s .

1 7 . E P A w i l l p e r i o d i c a l l y m o n i t o r t h e i m p l e m e n t a t i o n
o f t h e S o i l C l e a n u p a n d R e m e d i a l P r o g r a m i n t h e S t a t e O r d e r a n d
t h e o n s i t e a c t i v i t y d e s c r i b e d i n E x h i b i t 2 f o r c o m p l i a n c e w i t h
t h i s O R D E R .

1 8 . A t l e a s t 1 5 d a y s p r i o r t o t h e c o m p l e t i o n o f t h e
S o i l C l e a n u p a n d R e m e d i a l P r o g r a m b y t h e S p e c i a l M a s t e r u n d e r
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t h e S t a t e O r d e r a n d p r i o r t o t h e c o m p l e t i o n o f t h e o n s i t e a c t i -
v i t y d e s c r i b e d i n E x h i b i t 2 , R e s p o n d e n t s s n a i l n o t i f y E P A i n
w r i t i n g o f t h e a n t i c i p a t e d c o m p l e t i o n d a t e . R e s p o n d e n t s s h a l l

vn o t i f y E P A i n w r i t i n g w h e n t h e w o r k h a s b e e n c o m p l e t e d t o a l l o w
E P A t h e o p p o r t u n i t y t o r e v i e w t h e w . r k f o r c o m p l i c ^ c e w i t f t h i s
O R D E R . E P A w i l l a d v i s e t h e R e s p o n d e n t s , t h e S p e c i a l M a s t e r ,
t h e S t a t e o f T e x a s a n d t h e C i t y o f D a l l a s o f t h e r e s u l t s o f
E P A ' s r e v i e w n o t l a t e r t h a n 3 0 d a y s f o l l o w i n g t h e r e c e i p t o f
w r i t t e n n o t i c e f r o m R e s p o n d e n t s t h a t t h e w o r k h a s b e e n c o m p l e t e d .
I f , i n t h e o p i n i o n o f E P A , t h e w o r k h a s n o t b e e n c o m p l e t e d i n
a c c o r d a n c e w i t h t h i s O R D E R , E P A w i l l a d v i s e t h e D i s t r i c t C o u r t
o f D a l l a s C o u n t y , T e x a s , 9 5 t h J u d i c i a l D i s t r i c t , i n w r i t i n g

»
p r i o r t o t h e C o u r t ' s e n t r y o f a f i n a l o r d e r i n C a u s e N o . 8 3 - 5 6 8 0 ,
C i t y o f D a l l a s a n d S t a t e o f T e x a s v . R S R C o r p o r a t i o n a n d H u r p h
M e t a l s , I n c . U p o n e n t r y o f t h e f i n a l o r d e r i n t h e a b o v e c a u s e
a f t e r a d e t e r m i n a t i o n b y E P A t h a t t h e S o i l C l e a n u p a n d R e m e d i a l
P r o g r a m u n d e r t h e S t a t e O r d e r a n d t h e o n s i t e a c t i v i t y d e s c r i b e d
i n E x h i b i t 2 h a v e b e e n c o m p l e t e d , t h i s O R D E R s h a l l c o n s t i t u t e
r e l e a s e o f a n y a n d a l l c l a i m s a g a i n s t R e s p o n d e n t s u n d e r C E R C L A
r e l a t i v e t o t h e a g r e e m e n t b y R e s p o n d e n t s t o c o m p l e t e t h e S o i l
C l e a n u p a n d R e m e d i a l P r o g r a m u n d e r t h e S t a t e O r d e r a n d t h e o n s i t e
a c t i v i t y d e s c r i b e d i n E x h i b i t 2 w h i c h r e l a t e s t o s o i l l e a d c o n -
t a m i n a t i o n i n t h e v i c i n i t y o f M u r p h M e t a l s ' f a c i l i t y .

1 9 . E x c e p t a s s p e c i f i c a l l y p r o v i d e d h e r e i n , t h i s : : : L R
s h a l l n o t b e c o n s t r u e d t o l i m i t t h e A d m i n i s t r a t o r ' s r i g h t s . - r e -
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S e c t i o n s 1 0 4 , 1 0 6 a n d 1 0 7 o f C E R C L A . F u r t h e r m o r e , n o t n i n g i n
h e r e i n s h a l l b e c o n s t r u e d t o w a i v e a n y r i g h t ; ; w h i c h R e s p o n d e n t s
m a y h a v e u n d e r a p p l i c a b l e l a w t o r e c o v e r f r o m a n y r e s p o n s i b l evt h i r d p a r t y a n y c o s t i n c u r r e d b y R e s p o n d e n t : * i n t h e i m p l e m e n -
t a t i o n a n d c o m p l e t i o n o f t h e S o i l C l e a n u p a n d R e m e d i a l P r o g r a m
u n d e r t h e S t a t e O r d e r a n d t h e o n s i t e a c t i v i t y d e s c r i b e d i n
E x h i b i t 2 . iD a t e d , e n t e r e d a n d e f f e c t i v e a s o f t h i s 2 1 s t d a y o f
O c t o b e r , 1 9 8 3 , w i t h t h e a g r e e m e n t a n d c o n s e n t o f t h e p a r t i e s .

U . S . E N V I R O N M E N T A L P R O T E C T I O N A G E N C Y

/ o - 3.1 - iD a t eR e g i o n a l A d m i n i s t r a t o r , R e g i o n V IU . S . E n v i r o n m e n t a l P r o t e c t i o n A g e n c y1 2 0 1 E l m S t r e e t , D a l l a s , T e x a s 7 5 2 7 0

R S R C O R P O R A T I O N A N D
M U R P H M E T A L S , I N C .

y o n n A . [ J e T a u TV i c e - P r e s l d e n t
/O- 3.1-D a t e

P a g e 1 0 o f 1 0





U N I T E O S T A T E S E N V I R O N M E N T A L P R O T E C T I O N A G E N C YH K G I O N v i
t a o i C U M « T W K C T

O A L I _ > * T K X A S 73270

S e p t e m b e r 2 2 , 1986

M r . G e r a l d A . DumasM a n a g e r , T e c h n i c a l S e r v i c e sR S K C o r p o r a t i o n1111 W . M o c k i n g b i r d L a n eD a l l a s , T e x a s 75247
R E : A d m i n i s t r a t i v e Order o n C o n s e n t , E P A Docke t N u m b e r C E R C L A V l - 5 - 8 3a n d C i t y o f D a l l a s a n d S t a t e o f T e x a s v . R S R C o r p o r a t i o n a n d M u r p hM e t a l s , inc.. C a u s e N o . 83-5680
Dear Mr. Dumas: »
P u r s u a n t t o t h e Orders r e f e r e n c e d above, t h e E n v i r o n m e n t a l P r o t e c t i o nA g e n c y M A S n o t i f i e d b y t h e S p e c i a l M a s t e r t h a t t h e S o i l C l e a n u p a n dR e m e d i a l Program 1s c o m p l e t e . We have met w i t h the S p e c i a l M a s t e r andhave I n s p e c t e d the work done under h i s s u p e r v l s o n and c o n t r o l , a s s p e c i -f i e d 1 n C a u s e N o . 83-5680. W e f i n d t h e S o i l C l e a n u p a n d Remed ia l P r o g r a mha s been c o m p l e t e d In accordance w i t h th e p r e v i o u s l y referenced Orders.

W e have a l s o I n s p e c t e d t h e work c o n d u c t e d o n s i t e w h i c h I s required u n d e rE x h i b i t 2 o f the CERCLA V I - 5 - 8 3 Order on Consent . We f i n d that r emed ia lwork conduc t ed on p r o p e r t y owned by RSR C o r p o r a t i o n ( l o c a t e d nor th of LaR e u n i o n Boul evard and south of the s ou thernmos t r a i l w a y t rack s onA t t a c h m e n t 3 o f E x h i b i t 2) end on p r o p e r t y c u r r e n t l y c o n t r o l l e d by MurmurC o r p o r a t i o n , meets the requirements of the Order on Consent .
F i n a l l y , a l e t t e r fro* D o n a l d R . P o s t e l l , d a t e d J u n e 2 0 , 1986, o f t h eC i t y o f D a l l a s raised quest ions about the s o i l s a m p l i n g work conducted byth e S p e c i a l Mis t er . The s a m p l i n g work was used t o v e r i f y that th er ep lac ement soil In Zone A had not been c o n t a m i n a t e d 1n the proces s ofb e i n g put down where soil removal had occurred. The l e t t e r que s t i on swhether t h o soil s a m p l i n g p r o t o c o l u t i l i z e d I s s u f f i c i e n t t o d e t e rmine I fthe s o i l r t p l a c e a t n t program has been s u c c e s s f u l l y c o m p l e t e d , s ince i t i so f a d i f f e r e n t nature than tha t used I n t h t 1982 s o i l t e s t i n g program.



T h e t e s t i n g p r o g r a m used i n 1982 w a s f o r t h e p u r p o s e o f p r e p a r i n g ag e o s t a t i s t i c a l a n a l y s i s a n d c o n t o u r m a p o f l e a d c o n c e n t r a t i o n s t o d e t e r m i n et n e f u l l n a t u r e a n d e x t e n t o f s o i l l e a d c o n c e n t r a t i o n over a 1 - m i l e r a d i u sf r o m t h e s m e l t e r . T h e p r o g r a m u t i l i z e d b y t r i e S p e c i a l M a s t e r w a s t o i n s u r et n a t r e p l a c e m e n t s o i l w a s u n c o n t a m i n a t e d p r i o r t o p l a c e m e n t a n d s t a y e dt h a t w a y d u r i n g p l a c e m e n t . W e n a v e r e v i e w e d t h e s a m p l i n g p r o t o c o l su t i l i z e d t y t h e S p e c i a l M a s t e r a n d t h e s o i l s a m p l i n g a n a l y t i c a l r e s u l t sf o r t h e r e p l a c e m e n t s o i l i n - s i t u a n d a f t e r p l a c e m e n t i n Z o n e A . W eb e l i e v e t h e numbers a n d l o c a t i o n s o f s a m p l e s , a s w e l l a s t n e r e s u l t s o ft h e s a m p l e a n a l y s e s t h e m s e l v e s , meet t h e r e q u i r e m e n t s ; o f t h e p r o g r a m a n dv e r i f y t h a t t h e p r o g r a m w a s s u c c e s s f u l l y c o m p l e t e d .
S i n c e r e l y y o u r s ,

D i c k W h l t t l n g t o n , P.E.R e g i o n a l A d m i n i s t r a t o r



I d e n t i c a l l e t t e r s sent t o :
H o n o r a b l e N a t h a n L . H e c h t , D i s t r i c t J u d g e9 5 t h J u d i c i a l D i s t r i c tD a l l a s C o u n t y C o u r t h o u s e2 n d F l o o rD a l l a s , T « x a s 75202

J o e G . M o o r e , J r . , S p e c i a l M a s t e r1 4 U W e s t S h o r eR i c n a r d s o n , T e x a s 75080
N a n c y N . L y n c hE n v i r o n m e n t a l P r o t e c t i o n D i v i s i o nO f f i c e o f t h e A t t o r n e y G e n e r a lS t a t e o f T e x a sP.O. Box 12548A u s t i n , T e x a s 78711
D o n a l d R . P o s t e l lA s s i s t a n t C i t y A t t o r n e yC i t y o f D a l l a sC i t y H a l lD a l l a s , T e x a s 75201
John W. 81 eke 1, Murmur A t t o r n e yB l c k e l and Brewer1800 L T V C e n t e r2001 Ross A v e n u eD a l l a s , T e x a s 75201
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U N I T E D S T A T E S O F A M E R I C A
B E F O R E F E D E R A L T R A D E C O M M I S S I O N

. § C O M M I S S I O N E R S
C a l v i n J . C o l l i e r , C h a i r m a nP a u l R a n d D i x o nE l i z a b e t h H a n f o r d D o l eD a v i d A . C l a n t o n

I n t h e M a t t e r o f )
R S R C O R P O R A T I O N , ) D O C K E T M O . 8 9 5 9a c o r p o r a t i o n . )

F I N A L O R D E R

T h i s m a t t e r h a v i n g been heard b y t h e C o m m i s s i o n u p o nt h e c r o s s - a p p e a l s o f r e s p o n d e n t ' s c oun s e l a n d c o m p l a i n tc oun s e l f r o m t h e i n i t i a l d e c i s i o n , a n d u p o n b r i e f s a n d orala r g u m e n t i n s u p p o r t t h e r e o f a n d o p p o s i t i o n t h e r e t o , a n d t h eC o m m i s s i o n f o r t h e r e a s o n s s t a t e d i n t h e a c c o m p a n y i n gO p i n i o n h a v i n g d e t e r m i n e d t o g r a n t t h e a p p e a l o f c o m p l a i n tc o u n s e l :
I T I S O R D E R E D t h a t t h e i n i t i a l d e c i s i o n o f t h e a d m i n i s - 't r a t i v e l a w j u d g e , p a g e s 1 -82 , b e a d o p t e d a s t h e F i n d i n g s o fF a c t a n d C o n c l u s i o n s o f L a w o f t h e C o m m i s s i o n , e x c e p t t o t h ee x t e n t i n c o n s i s t e n t w i t h , a n d a s i n d i c a t e d i n , t h e a c c o m p a n y -

i n g O p i n i d n a n d A p p e n d i x t h e r e t o .
Other F i n d i n g s o f F a c t a n d C o n c l u s i o n s o f L a w o f t h eC o m m i s s i o n ; are c o n t a i n e d in the a c c o m p a n y i n g O p i n i o n .

I
I T I S F U R T H E R O R D E R E D t h a t t h e f o l l o w i n g O r d e r t o D i v e s tand to C e a j s e and D e s i s t be , and i t h e r e b y i s , e n t e r e d :
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O R D E R
I .

I T I S O R D E R E D t h a t R e s p o n d e n t , R S R C o r p o r a t i o n ( h e r e i n -a f t e r " R S R " ) , a c o r p o r a t i o n , a n d i t s o f f i c e r s , d i r e c t o r s ,
a g e n t s , r e p r e s e n t a t i v e s , e m p l o y e e s , s u b s i d i a r i e s ; , a f f i l i a t e s ,s u c c e s s o r s a n d a s s i g n s , s h a l l d i v e s t a l l a s s e t s , t i t l e ,p r o p e r t i e s , i n t e r e s t , r i g h t s a n d p r i v i l e g e s , o f w h a t e v e r
n a t u r e , t a n g i b l e a n d i n t a n g i b l e , i n c l u d i n g w i t h o u t l i m i t a t i o na l l b u i l d i n g s , m a c h i n e r y , e q u i p m e n t , r a w m a t e r i a l r e s e r v e s ,i n v e n t o r y , c u s t o m e r l i s t s , t r a d e n a m e s , t r a d e m a r k s , a n do t h e r p r o p e r t y o f w h a t e v e r d e s c r i p t i o n a c q u i r e d b y R S R a s ar e s u l t o f i t s a c q u i s i t i o n o f Q u e m e t c o , I n c . ( h e r e i n a f t e r" Q u e m e t c o " ) t o g e t h e r w i t h a l l a d d i t i o n s a n d i m p r o v e m e n t s t oQueme t co whi ch have been a d d e d to Q u e m e t c o s u b s e q u e n t to thea c q u i s i t i o n e x c e p t t h a t t h e a c q u i r e d f a c i l i t y l o c a t e d i nS e a t t l e , W a s h i n g t o n a n d t h e c a p i t a l d e r i v e d f r o m t h e s a l e o ft h e acquired i n t e r e s t i n t h e f a c i l i t y l o c a t e d i n t h e R e p u b l i co f M e x i c o a r e e x c l u d e d f r o m d i v e s t i t u r e b y t h i s O r d e r . S u c hd i v e s t i t u r e s h a l l b e a b s o l u t e , s h a l l b e a c c o m p l i s h e d nol a t e r than o n e ( 1 ) year f r o m t h e service o f t h i s O r d e r , a n ds h a l l b e s u b j e c t t o t h e p r i o r a p p r o v a l o f t h e F e d e r a l T r a d eC o m m i s s i o n .

I I .
I T I S F U R T H E R ORDERED t h a t such d i v e s t i t u r e s h a l l b ea c c o m p l i s h e d ; a b s o l u t e l y t o a n a c q u i r e r a p p r o v e d i n a d v a n c eby the F e d e r a l T r a d e C o m m i s s i o n so a s to t r a n s f e r Q u e m e t c oa s a g o i n g b u s i n e s s and a v i a b l e , c o m p e t i t i v e , i n d e p e n d e n tconcern e n g a g e d i n t h e m a n u f a c t u r e , p r o d u c t i o n , d i s t r i b u t i o na n d s a l e o f s e c o n d a r y l e a d , s e c o n d a r y l e a d a l l o y s a n d l e a dp r o d u c t s .

I I I .
I T I S F U R T H E R ORDERED t h a t p e n d i n g a n y d i v e s t i t u r erequired b y - t h i s O r d e r , R e s p o n d e n t s h a l l n o t k n o w i n g l y causeo r p e r m i t t h e d e t e r i o r a t i o n o f t h e a s s e t s a n d p r o p e r t i e ss p e c i f i e d in! P a r a g r a p h I in a manner t h a t i m p a i r s them a r k e t a b i l i t y o f a n y such a s s e t s a n d p r o p e r t i e s . R e s p o n d e n tmay but s h a l l not be r equ ir ed to make c a p i t a l e x p e n d i t u r e sf o r t h e i m p r o v e m e n t o f a n y such a s s e t s a n d p r o p e r t i e s .
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I V .
I T I S F U R T H E R O R D E R E D t h a t p u r s u a n t t o t h e r e q u i r e m e n t s ro f P a r a g r a p h I , none o f t h e s t o c k , a s s e t s , p r o p e r t i e s , ^r i g h t s , p r i v i l e g e s a n d i n t e r e s t s o f w h a t e v e r n a t u r e , t a n g i b l e « f

o r i n t a n g i b l e , a c q u i r e d o r a d d e d b y R S R , s h a l l b e d i v e s t e d , —
d i r e c t l y o r i n d i r e c t l y , t o a n y o n e v / h o i s a t t h e t i m e o f t h ed i v e s t i t u r e a n o f f i c e r , d i r e c t o r , e m p l o y e e o r a g e n t o f , o ru n d e r t h e c o n t r o l , d i r e c t i o n o r i n f l u e n c e o f R S R , o r a n y o n ewho owns or c o n t r o l s , d i r e c t l y o r i n d i r e c t l y more t h a n one( 1 ) p e r c e n t o f t h e o u t s t a n d i n g s h a r e s o f t h e c a p i t a l s t o c k
of RSR or to a n y o n e who i s not a p p r o v e d in a d v a n c e by the ™F e d e r a l T r a d e C o m m i s s i o n . - ' •

*s-

V. •-
I T I S F U R T H E R O R D E R E D t h a t , f o r a p e r i o d c o m m e n c i n g o nt h e e f f e c t i v e d a t e o f t h i s O r d e r a n d c o n t i n u i n g f o r t e n ( 1 0 )y e a r s f r o m a n d a f t e r t h e d a t e o f c o m p l e t i n g t h e d i v e s t i t u r er e q u i r e d b y t h i s O r d e r , R S R s h a l l c ease a n d d e s i s t f r o ma c q u i r i n g , d i r e c t l y or i n d i r e c t l y , w i t h o u t t h e p r i o r a p p r o v a l *•o f t h e F e d e r a l T r a d e C o m m i s s i o n , t h e w h o l e o r a n y p a r t o f • ft h e s t o c k , share c a p i t a l , a s s e t s , a n y i n t e r e s t i n o r a n yi n t e r e s t o f , a n y d o m e s t i c c o n c e r n , c o r p o r a t e o r n o n c o r p o r a t e , Pe n g a g e d i n t h e m a n u f a c t u r e , p r o d u c t i o n , d i s t r i b u t i o n o r s a l e ;o f s e c o n d a r y l e a d , s e c o n d a r y l e a d a l l o y s a n d l e a d p r o d u c t s , •n o r s h a l l R S R e n t e r i n t o a n y a r r a n g e m e n t w i t h a n y su ch !c onc ern by w h i c h RSR o b t a i n s th e m a r k e t s h a r e , in w h o l e o rin p a r t , o f such concern in th e above d e s c r i b e d p r o d u c tl i n e s . ~

V I . *P
I T I S F U R T H E R O R D E R E D t h a t o n t h e f i r s t a n n i v e r s a r y jd a t e o f t h e e f f e c t i v e d a t e o f t h i s O r d e r a n d o n each a n n i v e r s a r y !

d a t e t h e r e a f t e r u n t i l t h e e x p i r a t i o n o f t h e p r o h i b i t i o n s i n ; •P a r a g r a p h V J o f t h i s O r d e r , R S R s h a l l s u b m i t a r e p o r t i nw r i t i n g t o t h e F e d e r a l T r a d e C o m m i s s i o n l i s t i n g a l l a c q u i s i t i o n s ,m e r g e r s and a g r e e m e n t s to a cqu ir e or merge made by R S R ; thed a t e o f each such a c q u i s i t i o n , m e r g e r o r a g r e e m e n t ; t h ep r o d u c t s i n v o l v e d a n d such a d d i t i o n a l i n f o r m a t i o n a s m a yf r o m t ime to t ime be r e q u i r e d .
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j V I I .

- j I T I S F U R T H E R O R D E R E D t h a t w i t h i n t h i r t y ( 3 0 ) days f r o m. ' I t h e e f f e c t i v e d a t e o f t h i s O r d e r a n d ev ery s i x t y ( 6 0 ) d a y s
• r j j t h e r e a f t e r u n t i l i t h a s f u l l y c o m p l i e d w i t h P a r a g r a p h I o f^ ] . t h i s O r d e r , R S R s h a l l s u b m i t a v e r i f i e d r e p o r t i n w r i t i n g t oJ t h e F e d e r a l T r a d e C o m m i s s i o n s e t t i n g f o r t h i n d e t a i l t h ej m a n n e r a n d f o r m i n w h i c h i t i n t e n d s t o c o m p l y , i s c o m p l y i n g

. j o r h a s c o m p l i e d t h e r e w i t h . A l l s u ch r e p o r t s s h a l l i n c l u d e ,j i n a d d i t i o n t o su ch o t h e r i n f o r m a t i o n a n d d o c u m e n t a t i o n a sI m a y h e r e a f t e r b e r e q u e s t e d , ( a ) a s p e c i f i c a t i o n o f t h e s t e p s" H t a k e n b y R S R t o make p u b l i c i t s d e s i r e t o d i v e s t Q u e m e t c o- • • : . w i t h t h e e x c e p t i o n o f t h e S e a t t l e , W a s h i n g t o n f a c i l i t y , ( b ). ' o a l i s t o f a l l p e r s o n s o r o r g a n i z a t i o n s t o whom n o t i c e o f•••• d i v e s t i t u r e h a s been g i v e n , ( c ) a s u m m a r y o f a l l d i s c u s s i o n s\ a n d n e g o t i a t i o n s t o g e t h e r w i t h t h e i d e n t i t y a n d a d d r e s s o f' a l l i n t e r e s t e d p e r s o n s o r o r g a n i z a t i o n s , a n d ( d ) c o p i e s o fj a l l r e p o r t s , i n t e r n a l m e m o r a n d a , o f f e r s , c o u n t e r o f f e r s ,j c o m m u n i c a t i o n s a n d c o r r e s p o n d e n c e c o n c e r n i n g sa id d i v e s t i t u r e .
J V I I I .. ' < .
" \ I T I S F U R T H E R O R D E R E D t h a t R S R s h a l l n o t i f y t h e C o m m i s s i o n~ * Z a t l e a s t t h i r t y ( 3 0 ) d a y s p r i o r t o a n y p r o p o s e d c h a n g e sw h i c h m a y a f f e c t c o m p l i a n c e o b l i g a t i o n s a r i s i n g o u t o f t h eO r d e r , such a s d i s s o l u t i o n , a s s i g n m e n t o r s a l e r e s u l t i n g i nt h e e m e r g e n c e o f s u c c e s s o r c o r p o r a t i o n s , a n d t h a t t h i s O r d e rI s h a l l be b i n d i n g in any such s u c c e s s o r .

•^ By the C o m m i s s i o n .
' V

S E A L
, . - < C h a r l e s A . T o b i n

S e c r e t a r y
I s s u e d : D e c e m b e r 2 , 1 9 7 6
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U N I T E D S T A T E S O F A M E R I C A
BEFORE F E D E R A L T R A D E C O M M I S S I O N

C O M M I S S I O N E R S :
C a l v i n J . C o l l i e r , C h a i r m a nPaul Rand DixonE l i z a b e t h H a n f o r d Dol eDavid C l a n t o n

In th e M a t t e r o f ))
R S R C O R P O R A T I O N , ) D O C K E T N O . 8 9 5 9a c o r p o r a t i o n . )

O P I N I O N O F T H E C O M M I S S I O N
By Dixon , C o m m i s s i o n e r :

C o m p l a i n t in t h i s m a t t e r was i s sued on A p r i l 1, 1 9 7 4 ,c h a r g i n g r e s p o n d e n t R S R C o r p o r a t i o n ( h e r e i n a f t e r R S R ) w i t hv i o l a t i n g S e c t i o n 7 o f t h e C l a y t o n A c t , a s amended ( 1 5 U . S . C .§18) by virtue of i t s a c q u i s i t i o n in October 1972 of sub s tan-t i a l l y a l l o f t h e stock o f Quemetco, I n c . ( h e r e i n a f t e rQ u e m e t c o ) , f o r $ 2 2 m i l l i o n . A t t h e time o f i t s a c q u i s i t i o nQuemetco wa s a w h o l l y owned s u b s i d i a r y o f St . Joe M i n e r a l sC o r p o r a t i o n . I / T h e c o m p l a i n t a l l e g e d i n p a r t i c u l a r that t h ee f f e c t o f RSR^s a c q u i s i t i o n of Quemetco might be to substan-t i a l l y l e s s en c o m p e t i t i o n or tend to create a m o n o p o l y int h e U n i t e d S t a t e s l ead market and th e U n i t e d S t a t e s s e c ondaryl ead market by, inter a l i a , e l i m i n a t i n g s u b s t a n t i a l actualc o m p e t i t i o n between Quemetco and RSR and between Quemetcoand other f i r m s in the r e l evant m a r k e t s , r a i s i n g barrier s to

I/ St . Joe had i t s e l f acquired Quemetco, in 1970 , and was,at the time of its sa l e of Quemetco to RSR, r e s p o n d e n t ina Commi s s i on p r o c e e d i n g c h a l l e n g i n g i t s own acqu i s i t i on .St. Joe s u b s e q u e n t l y s igned a consent order in d i s p o s i t i o no f t h e C o m m i s s i o n p r o c e e d i n g s , Docket N o . 8 8 9 2 , 8 3 F T C 1357( 1 9 7 4 ) .
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en t ry into th e r e l evant marke t s and s i g n i f i c a n t l y i n c r e a s i n gconcentrat ion l e v e l s in the re levant market s .
H e a r i n g s were h e l d b e f o r e a d m i n i s t r a t i v e l a w j u d g e ( A L J )M o n t g o m e r y H y u n , who f o u n d a v i o l a t i o n of S e c t i o n 7 in theU n i t e d S t a t e s s e condary lead m a r k e t , t h o u g h no t in the ov era l lU n i t e d S t a t e s l ead market. J u d g e H y u n recommended entry o fa n order r equ ir ing R S R t o d i v e s t i t s e l f o f Q u e m e t c o ' s I n d i a n a p o l i ss m e l t i n g p l a n t , one of f o u r ob ta ined in the a cqu i s i t i on . 2_/
Both s i d e s have a p p e a l e d f r o m t h e i n i t i a l d e c i s i o n ,r e s p o n d e n t arguing that no v i o l a t i o n has occurred w h i l e com-p l a i n t counsel contend that more e x t e n s i v e d i v e s t i t u r e i snecessary to cure the v i o l a t i o n f o u n d by the a d m i n i s t r a t i v el a w j u d g e .

T h e M e r g i n g C o m p a n i e s
Both re spondent RSR and Quemetco are c h i e f l y produc er sof "secondary" or "recyc l ed" l e a d , i.e., lead recovered f r o ms e c ondary or s c r a p sources of l ead such as d i s c a r d e d l ead-acid t y p e b a t t e r i e s . "Primary l ead" is l ead p r o d u c e d by "s m e l t i n g a n d r e f i n i n g o f ores a n d base b u l l i o n . ( I . D . 1 ) ^ /
RSR was f o u n d e d in 1970 for th e p u r p o s e o f a c q u i r i n gand o p e r a t i n g a lead s m e l t i n g and r e f i n i n g p l a n t in N e w a r k ,New J e r s e y , o r i g i n a l l y under th e name "Revere S m e l t i n g &R e f i n i n g C o r p o r a t i o n . " ( I . D . 3 ) I n 1971 R S R r e o r g a n i z e d a n dacquired Murph M e t a l s , I n c . which o p e r a t e d a r e c y c l i n g p l a n tin D a l l a s . For th e f i r s t nine mon th s o f 1972 RSR had s a l e so f $ 2 4 , 0 0 0 , 0 0 0 , and showed a s s e t s o f $ 1 2 , 6 6 5 , 5 0 7 a s o f J u n e 30 ,1972. W i t h l ead s h i p m e n t s o f 6 1 , 0 0 0 tons in 1971 and 7 5 , 0 0 0tons in 1972 RSR was the second l a r g e s t s e c ondary leadproducer in th e country in those years, ( I . D . 5 - 6 ) . In 1971RSR accounted f or 1 0 . 2 2 % o f s e c ondary l ead s h i p m e n t s in th e

2/ RSR also obtained a lead p r o c e s s i n g p l a n t in G a r l a n d , T e x a s ,owned by Quemetco t hrough i t s s u b s i d i a r y B e s t o l i f e C o r p .R e f e r e n c e s to " p l a n t s " in t h i s o p i n i o n do riot i n c l u d e B e s t o l i f e .
3/ The f o l l o w i n g a b b r e v i a t i o n s are used herein:

I . D . — I n i t i a l D e c i s i o n , F i n d i n g N o .I . D . p . — I n i t i a l D e c i s i o n , Page N o .C X — C o m p l a i n t C o u n s e l ' s E x h i b i t N o .RX -- R e s p o n d e n t ' s E x h i b i t No.T r . — T r a n s c r i p t o f T e s t i m o n y , Page N o .
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U n i t e d S t a t e s , and 3 .93% of to ta l domes t i c lead s h i p m e n t s .I n 1972 R S R ' s shares o f s e condary a n d t o t a l l ead s h i p m e n t swere 12.16% a n d 4.41% r e s p e c t i v e l y . ( I . D . 2 4 6 - 2 4 7 , 2 5 6 - 2 5 7 ) .
The acquired f i r m , Quemetco, was f o u n d e d in 1946 andincorporated the f o l l o w i n g year as "Wes t e rn Lead P r o d u c t sC o . " It became "Quemetco" in 1970, by which time it o p e r a t e dthree l ead r e c y c l i n g p l a n t s , a t C i t y o f I n d u s t r y , C a l i f o r n i a(near L o s A n g e l e s ) ; S e a t t l e , W a s h i n g t o n ; a n d I n d i a n a p o l i s ,I n d i a n a . ( I . D . 1 9 ) . O n December 2 9 , 1 9 7 0 , Quemetco w a sacquired by St. Joe M i n e r a l s C o r p o r a t i o n , which authorizedan e x p a n s i o n program for Quemetco i n v o l v i n g the c o n s t r u c t i o no f a r ep la c emen t p l a n t for the I n d i a n a p o l i s s m e l t e r and an e w p l a n t i n W a l l k i l l , N e w Y o r k . ( I . D . 2 4 ) . A t t h e time o f

Queme t co" s a c q u i s i t i o n by RSR the W a l l k i l l p l a n t was in thef i n a l t e s t i n g s tage b e f o r e commencement o f s m e l t i n g andr e f i n i n g o p e r a t i o n s . T h e p l a n t began p r o d u c t i o n a montha f t e r t h e R S R a c q u i s i t i o n . ( I . D . 2 6 )
For the f i r s t nine months o f 1972 Quemetco made s a l e s o fr o u g h l y $30.4 m i l l i o n and as of S e p t e m b e r 30, 1972 , showeda s s e t s o f $ 2 6 , 2 4 3 , 8 9 0 ( I . D . 2 0 ) . I t p r o d u c e d 3 9 , 5 5 8 t ons*of s econdary lead in 1971 and 4 3 , 2 8 1 tons in 1 9 7 2 , a c c oun t ingfor 6 . 6 3 % and 7 .02% of s e condary lead s h i p m e n t s in thoseyears a n d 2 . 5 5 % a n d 2 . 5 4 % o f t o t a l lead s h i p m e n t s . ( I . D . 246-2 4 7 ; 2 5 6 - 2 5 7 )
At the time it acquired Quemetco, RSR was on not i ce thatit would soon be required to c l o s e its N e w a r k r e c y c l i n g p l a n t .The p l a n t was l o ca t ed on pr emi s e s l ea sed month-to-month f r o mthe Newark H o u s i n g A u t h o r i t y , and RSR had been t o l d that itsl ea s e would be t erminated in 1973. U n t i l the p o s s i b i l i t y ofacquir ing Quemetco m a t e r i a l i z e d , RSR had been making p l a n sto b u i l d a r ep la c ement s m e l t e r in the Ea s t . ( I . D . 14-15;C X 2 6 A ) T h e N e w a r k p l a n t w a s i n f a c t c l o s ed s h o r t l y a f t e rconsummation o f t h e merger, ( I . D . 1 4 ) l eav ing R S R with f i v ep l a n t s : S e a t t l e , C i t y o f I n d u s t r y ( L o s A n g e l e s ) , D a l l a s ,I n d i a n a p o l i s , a n d W a l l k i l l . I n 1 9 7 2 , R S R a n d Quemetcocombined accounted on a pro f o r m a bas i s for 19.18% of s e condaryl ead s h i p m e n t s . ( I . D . 2 5 8 )
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T h e I n i t i a l D e c i s i o n
T h e a d m i n i s t r a t i v e l a w j u d g e d e t e r m i n e d that " s e condaryl ead" c o n s t i t u t e d an a p p r o p r i a t e p r o d u c t submarket w i t h i nwhich to test the merger, and that the U n i t e d S t a t e s as awhole c o n s t i t u t e d a s u i t a b l e " s e c t i on o f the country". Thel aw j u d g e c o n c l u d e d that th e merger had e l i m i n a t e d s u b s t a n t i a lactual c o m p e t i t i o n between Quemetco and RSR in theU n i t e d S t a t e s s e c ondary lead market . ( I . D . 3 3 8 ) . T h e mergerincreased c o n c e n t r a t i o n in the s e condary lead i n d u s t r y , f r o mf c u _ - f i r m and e i g h t - f i r m ra t i o s o f 6 5 . 4 0 and 81.41 b e f o r ethe merger to f o u r - f i r m and e i g h t - f i r m ra t i o s o f 7 2 . 4 1 and83.77 t h e r e a f t e r . ( I . D . 2 6 4 - 2 6 5 ) . I n t h e f a c e o f s p e c i f i ce x a m p l e s o f f o r e c l o s u r e o f c o m p e t i t i o n r e s u l t i n g f r o m t h ea c q u i s i t i o n ( I . D . 3 4 9 - 3 5 1 ) a n d t h e s i g n i f i c a n t increase i nc o n c e n t r a t i o n in an a l r e a d y c o n c e n t r a t e d i n d u s t r y , the lawj u d g e c o n c l u d e d tha t t h e merger v i o l a t e d S e c t i o n 7 . W i t hr e s p e c t to the overal l l ead - a r k e t , however, in which Quemetcoand RSR were r e l a t i v e l y much l e s s i m p o r t a n t f a c t o r s , thej u d g e f o u n d n o v i o l a t i o n .

•W h i l e f i n d i n g a breach o f S e c t i o n 7 , t h e j u d g e orderedo n l y p a r t i a l d i v e s t i t u r e . He noted th e i t l ead r e c y c l i n g i sin some sense a regional endeavor, w i th s a l e s be ing madep r i n c i p a l l y w i t h i n several hundred m i l e s o f each p l a n t loca-t ion. C o n c l u d i n g that t h e p r i n c i p a l g e o g r a p h i c o v e r l a pbetween RSR and Quemetco occurred in the M i d d l e W e s t r e g i o n ,t h e l a w j u d g e ordered o n l y that R S R d i v e s t Q u e m e t c o ' sI n d i a n a p o l i s p l a n t .
On a p p e a l , r e s p o n d e n t c o n t e n d s that s e condary lead isnot a p r o p e r submarket w i t h i n which to te s t the merger, andthat the U n i t e d S t a t e s as a whol e is an i m p r o p e r market area.R e s p o n d e n t f u r t h e r argues that even w i t h i n those marke t s themerger has not been shown to p r e s e n t a l i k e l i h o o d of sub s tan-t i a l l y l e s s e n i n g c o m p e t i t i o n . C o m p l a i n t counsel d e f e n d t h eu l t i m a t e conclus ions o f th e a d m i n i s t r a t i v e law j u d g e , thought a k i n g issue wi th c er ta in o f h i s f i n d i n g s r e g a r d i n g th eg e o g r a p h i c area w i t h i n which f a c i l i t i e s o f Quemetco and RSR
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! would be ab l e to and a c t u a l l y do c o m p e t e . C o m p l a i n t counselcontend that r e s t o r a t i o n o f c o m p e t i t i o n t o s o m e t h i n ga p p r o a c h i n g the pre-merger s t a t u s quo requires d i v e s t i t u r eof a m u l t i - p l a n t Quemetco , c o n s i s t i n g of e i th er three orf o u r Quemetco l ead r e c y c l i n g p l a n t s a s w e l l a s o ther Quemetco

a s s e t s .
T h e C o m m i s s i o n ' s o w n review o f th e s e i s sue s f o l l o w s .

P r o d u c t M a r k e t
A p p l y i n g t h e i n d i c i a o u t l i n e d by th e S u p r e m e C o u r t in th eBrown S h o e case 4/ the ALJ c o n c l u d e d that s e condary leadc o n s t i t u t e s a w e l l - d e f i n e d p r o d u c t submarket w i t h i n t h e o v e r a l lU n i t e d S t a t e s l ead marke t . T h e j u d g e ' s c o n c l u s i o n i s a m p l ys u p p o r t e d by the record and we a f f i r m it.
1 ) D i s t i n c t P r o d u c t i o n F a c i l i t i e s a n d V e n d o r s
A l t h o u g h d i s p u t i n g t h e i r "economic s i g n i f i c a n c e " , r e s p o n -dent a c k n o w l e d g e s that the s e c ondary l ead i n d u s t r y i s charac-t e r i z ed by d i s t i n c t p r o d u c t i o n f a c i l i t i e s and vendors. Fora v a r i e t y o f r ea sons , d e t a i l e d a t I . D . 54-112 , p r i m a r y pro-duc e r s do not and cannot p r o c e s s l e a d s c r a p into l e a d , w h i l es e condary f a c i l i t i e s are not s u i t a b l e for p r o c e s s i n g lead ore.S u c h l a c k o f s u p p l y s i d e i n t e r c h a n g e a b i l i t y i s h a r d l y i n s i g n i f i -cant in a s s e s s i n g whether a submarket e x i s t s . It means, ine s sence, that s econdary p r o d u c e r s compete wi th other second-arie s f o r t h e pur cha s e o f s c r a p , .while p r i m a r i e s c o m p e t e wi thp r i m a r i e s in the search for ore.
2 ) D i s t i n c t P r o d u c t C h a r a c t e r i s t i c s a n d E n d U s e s
T h e A L J f u r t h e r c o n c l u d e d that s e condary l ead a n d p r i m a r yl ead have d i s t i n c t c h a r a c t e r i s t i c s and end uses. W h i l ep r i m a r y and s e c o n d a r y l ead do c o m p e t e to a l i m i t e d e x t e n t ,t h e i r la ck o f i n t e r c h a n g e a b i l i t y f o r c er ta in m a j o r e n d uses

J / Brown S h o e C o . v . U n i t e d S t a t e s , 3 7 0 U . S . 2 9 4 ( 1 9 6 2 ) ;T h e c r i t e r ia c i t ed b y t h e S u p r e m e Court i n c l u d e ( 1 ) p u b l i cr e c o g n i t i o n of the submarket as a s e p a r a t e economic e n t i t y ;( 2 ) p e c u l i a r . p r o d u c t c h a r a c t e r i s t i c s a n d uses; ( 3 ) uniquep r o d u c t i o n f a c i l i t i e s , ( 4 ) d i s t i n c t cu s t omer s , ( 5 ) d i s t i n c tp r i c e s ; ( 6 ) s e n s i t i v i t y t o p r i c e change s a n d ( 7 ) s p e c i a l i z e dvendors.
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i s a lmo s t c o m p l e t e , a n d o f s u f f i c i e n t s i g n i f i c a n c e t os u p p o r t the d e n o m i n a t i o n of s e c ondary l ead as a v a l i dI submarket. j>/ij B a t t e r y p r o d u c e r s are the m a j o r source of l ead c o n s u m p t i o n ,'• w i t h b a t t e r y g r i d s and p o s t s a c c o u n t i n g for 23% and b a t t e r yo x i d e s a c c o u n t i n g f o r 2 6 % o f l ead c o n s u m p t i o n i n 1 9 7 2 . ( I . D . 1 4 9 'For reasons summarized here and d e t a i l e d in the i n i t i a ld e c i s i o n s e condary p r o d u c e r s p r o v i d e v i r t u a l l y t h e en t i r es u p p l y o f lead used by b a t t e r y m a n u f a c t u r e r s to p r o d u c e g r i d sa n d p o s t s . ( I . D . 1 3 5 ) w h i l e p r i m a r y p r o d u c e r s p r o v i d e t h eb u l k o f l ead used b y b a t t e r y makers f o r b a t t e r y o x i d e s .
( I . D . 1 3 7 )

A s t h e l a w j u d g e n o t e d , p r o d u c t i o n o f b a t t e r y g r i d s a n dp o s t s requires a n t i m o n i a l l ead ( l e a d a l l o y e d w i th a n t i m o n y )which c o n s t i t u t e d r o u g h l y 70% of the output of secondarys m e l t e r s i n 1972 . ( I . D . 1 1 5 ) S e c o n d a r y p r o d u c e r s have a na d v a n t a g e in the p r o d u c t i o n o f an t imon ia l l ead because thes c r a p th ey sme l t ( o f t e n c o n s i s t i n g o f d i s c a r d e d b a t t e r i e s )a l r e a d y c on ta in s l a r g e q u a n t i t i e s o f t h e nece s sary antimony.( I . D . 1 1 8 ) W h i l e p r i m a r y p r o d u c e r s a r e c a p a b l e o f a d d i n g a n -t imony t o t h e i r ' o u t p u t o f "pure" l ead t o p roduc e a n t i m o n i a ll e a d , the end p r o d u c t has g e n e r a l l y turned out to beu n s u i t a b l e f o r c a s t i n g g r i d s a n d p o s t s , ( I . D . 1 1 9 ) a n d i ssomewhat more e x p e n s i v e t o p r o d u c e . ( I . D . 1 1 8 ) A s a r e s u l t ,o n l y a smal l amount of an t imonia l l ead is p r o d u c e d bypr imary p r o d u c e r s , ( I . D . 1 1 6 ) a n d a l l o f t h e l ead used i nb a t t e r y g r i d s and p o s t s i s s u p p l i e d by s e condary s m e l t e r s .
( I . D . 1 1 7 )

5_/ O b v i o u s l y there w i l l o f t e n be some degre e of inter-c h a n g e a b i l i t y between p r o d u c t s i n d i f f e r e n t submarket s o f t h esame ov era l l market. T h i s i s i m p l i c i t in the concep t of asubmarket. A concise d e s c r i p t i o n of the s i t u a t i o n in t h i scase i s contained in an RSR f i l i n g w i th the SEC, p r e p a r e din 1 9 7 2 :
" T h e C o m p a n y c o m p e t e s n o t o n l y wi th o ther i n d e p e n d e n ts e condary p r o d u c e r s , bu t a l s o w i th s m e l t i n g andr e f i n i n g d i v i s i o n s o f i n t e g r a t e d m c i n u f a c t u r e r s o flead p r o d u c t s as w e l l as , to a l i m i t e d e x t e n t , wi thp r o d u c e r s o f p r i m a r y l e a d . " ( I . D . 4 1 ) [ e m p h a s i s a d d e d ]

The que s t ion we must ask is whe ther i n t e r c h a n g e a b i l i t y amongp r o d u c t s in an o v e r a l l market is so great that buyers wouldbe ab l e to react to l i m i t a t i o n s upon s u p p l y w i t h i n thea l l e g e d submarket by s h i f t i n g wi thou t consequence t o s u p p l i e r sou t s i d e the a l l e g e d submarket.
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T h e symb io t i c e x i s t e n c e o f b a t t e r y m a n u f a c t u r e r s a n ds e c ondary l ead p r o d u c e r s i s f u r t h e r r e f l e c t e d in thee x i s t e n c e o f numerous " t o l l i n g " a g r e e m e n t s , whereby s m e l t e r so b t a i n d i s c a r d e d s c r a p b a t t e r i e s f r o m b a t t e r y p r o d u c e r s , s m e l tthem down, and return a n t i m o n i a l l e a d to the m a n u f a c t u r e r sf o r u s e i n n e w b a t t e r i e s . ( I . D . 1 3 8 - 1 4 0 )
A n t i m o n i a l l ead used by b a t t e r y m a n u f a c t u r e r s amountedin 1972 to more than 50% of al l s e c o n d a r y l ead p r o d u c e d .( I . D . 117; C X 1 9 E , W ) T h u s , w i t h r e s p e c t t o t h e d i s p o s i t i o no f more than h a l f t h e i r o u z p u t , s e c ondary p r o d u c e r s s i m p l yare not in c o m p e t i t i o n w i t h the p r i m a r i e s . £/
The s i t u a t i o n is more equivocal in the case of end uses

such as b a t t e r y o x i d e s and o ther p r o d u c t s which must bep r o d u c e d f r o m "pure" ( a l s o " s o f t " o r " u n a l l o y e d " ) l e a d . S o m emeasure o f c o m p e t i t i o n e x i s t s here be tween pr imary ands e c ondary p r o d u c e r s , bu t i t i s l i m i t e d by d i f f e r i n g p r o d u c t i o neconomies in the m a n u f a c t u r e : of p r i m a r y and s e c o n d a r y l e a d ,as w e l l as fay real and p e r c e i v e d d i f f e r e n c e s in the twop r o d u c t s . T h e r e is some d i s p u t e in the record over thee x t e n t to which r e c y c l e d s o f t l ead can be made to match the •p u r i t y o f p r i m a r y s o f t l e a d f o r various i n d u s t r i a l uses. A st h e l a w j u d g e n o t e d , f a b r i c a t o r s o f m e t a l p r o d u c t s haveh i s t o r i c a l l y p r e f e r r e d p r i m a r y s o f t l e a d , o n g r o u n d s o f i t sactual a n d p e r c e iv ed g r e a t e r p u r i t y ( I . D . 1 6 5 ) . T h e e x t e n tof such p r e f e r e n c e s has a p p a r e n t l y d e c l i n e d a s improved ana-l y t i c a l t e chnique s have increased t h e p u r i t y o f r e c y c l e d s o f tl ead ( I . D . 1 6 5 ) , b u t they s t i l l remain a n i m p o r t a n t f a c t o ri n d e t e r m i n i n g t h e demand f o r l e a d . ( I . D . 1 6 5 - 6 ) M o r e o v e r ,f o r c er tain ( r e l a t i v e l y m i n o r ) e n d uses r e q u i r i n g s o f t l e a d ,cu s tomers w i l l p u r c h a s e o n l y p r i m a r y l ead because th e p r e s e n c e
o f c er ta in trace i m p u r i t i e s in s e c o n d a r y l ead wou ld a d v e r s e l ya f f e c t t h e q u a l i t y o f t h e p r o d u c t . ( I . D . 1 6 8 )

6_/ R e s p o n d e n t s u g g e s t s tha t the ALJ i m p r o p e r l y d i s r e g a r d e dth e i n c r e a s i n g p o p u l a r i t y o f c a l c i u m lead b a t t e r i e s in de-f i n i n g the market. R e s p o n d e n t argue s that because g r i d s andp o s t s o f s o - c a l l e d m a i n t e n a n c e - f r e e b a t t e r i e s a r e made w i t hca l c i um l e a d , an a l l o y which pr imary p r o d u c e r s are r e a d i l yc a p a b l e o f p r o d u c i n g , t h e o u t p u t o f p r i m a r y p r o d u c e r s t h e r e f o r ec o m p e t e s wi th the a n t i m o n i a l l e a d p r o d u c e d by the s e c o n d a r i e s .T h i s argument must be r e j e c t e d because m a i n t e n a n c e - f r e e andr e g u l a r b a t t e r i e s are in a f u n d a m e n t a l sense d i f f e r e n t p r o d u c t s( o r , d i f f e r e n t "end u s e s " ) a n d a m a n u f a c t u r e r ' s d e c i s i o n t os h i f t p r o d u c t i o n between one and the o ther i s l i k e l y to d e p e n do n f a r more than s i m p l y t h e r e l a t i v e p r i c e ' s o f an t imon ia l a n dc a l c i u m l e a d . S e e a l s o d i s c u s s i o n a t p p . 2 6 - 2 7 .
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For the f o r e g o i n g r ea s on s , and due as w e l l to thenature of p r o d u c t i o n economies which encourage the secondaryproduc e r to turn out a l l o y e d l e a d , p r i m a r y p r o d u c e r s accountf o r most unproce s s ed pure lead s a l e s t o b a t t e r y m a n u f a c t u r e r sa n d lead p r o d u c t s f a b r i c a t o r s ( I . D . 1 3 7 ) . Only a small f r a c -t ion o f t h e s e c ondary s m e l t e r ' s pure l ead o u t p u t i s s o l d i nu n p r o c e s s e d f o r m , t h e b u l k b e ing converted i n t e r n a l l y intol ead o x i d e a n d s o l d t o b a t t e r y m a n u f a c t u r e r s ; ( I . D . 115,
1 4 5 - 6 , 1 5 0 ) . I / Some s e c o n d a r y p r o d u c e r s ( a l t h o u g h n e i t h e rRSR nor Quemetco at the time of the ir m e r g e r ) a l s o s e l l purel ead t o m a n u f a c t u r e r s o f g a s o l i n e a n t i k n o c k a d d i t i v e s( t e t r a e t h y l l e a d ) . G e n e r a l l y , however, th i s l ead i s l i m i t e dto t ha t derived f r o m th e convers ion o f TEL s l a g , a p r o c e s sp e c u l i a r l y w i t h i n t h e c ompe t en c e o f s e c ondary p r o d u c e r s . T h ebulk of lead f r o m general p r o d u c t i o n used in TEL i s s t i l ls u p p l i e d b y pr imary p r o d u c e r s . ( I . D . 1 4 4 )

3 ) Other F a c t o r s
Record evidence w i t h r e s p e c t t o r e l a t i v e p r i c i n g p a t t e r n sof p r i m a r y and s e condary l ead i s not abundant . The ALJ notedthat some measure of p r i c e d i s p a r i t y e x i s t s between primary •and s e c o n d a r y l e a d , w i th s e c o n d a r y lead c u s t o m a r i l y s e l l i n gf o r l e s s than pr imary . ( I . D . 1 6 9 , 1 7 2 ) . R e s p o n d e n t ' s o w ninternal a n a l y s i s s u p p o r t s th i s c onc lu s i on , ( C X 2 2 B , A )a l t h o u g h a s c r i b i n g t h i s s i t u a t i o n to the lower cost of re-covering secondary l e a d . If " l ead i s l e a d " , a s r e s p o n d e n t ha si n s i s t e d throughou t t h i s p r o c e e d i n g , then p r i c e d i f f e r e n t i a l sbased s i m p l y upon d i f f e r i n g m e t h o d s o r c o s t s o f p r o d u c t i o ns h o u l d n o t p e r s i s t . I f p u r c h a s e r s viewed secondary lead a san u n d i f f e r e n t i a b l e s u b s t i t u t e for pr imary l e a d , we trus t thatne i th er the g e n e r o s i t y nor the lower cost curve of s econdaryp r o d u c e r s would s u f f i c e t o ma in ta in s e c ondary p r i c e s c o n s i s t e n t l ybe low those achieved by c o m p e t i t o r s s e l l i n g an a l l e g e d l yi d e n t i c a l p r o d u c t . T h e f a c t t h a t , b y r e s p o n d e n t ' s o w n admis-s i on, s e c o n d a r y p r i c e s d o g e n e r a l l y f a l l below those f o rp r i m a r y l e c i c l e a r l y l e n d s s u p p o r t t o t h e A L J ' s c o n c l u s i o nthat " [ s e c o n d a r y ] lead i s not [ p r i m a r y ] l ead . "

2/ Of course, to some e x t e n t , the pure l ead made into o x i d eby s e condary p r o d u c e r s must be viewed as in c o m p e t i t i o n w i ththe pure lead so ld by pr imarie s to ba t t e ry m a n u f a c t u r e r s forth e i r own p r o d u c t i o n of o x i d e , even though such m a n u f a c t u r e r sm i g h t not buy pure l ead d i r e c t l y f r o m a s e condary produc e r .
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F i n a l l y / t h e A L J took note o f c o n s i d e r a b l e i n d u s t r yr e c o g n i t i o n of l ead r e c y c l i n g as a d i s t i n c t and s i g n i f i c a n teconomic a c t i v i t y . ( I . D . 3 9 - 4 3 , 1 4 8 ) I n t h e words o fRobert Q u e n e l l , Q u e m e t c o ' s f o u n d e r :
Q. Mr. Q u e n e l l , d id you c o n s i d e r St . Joe t o b ea c o m p e t i t o r of Q u e m e t c o ' s at the time theywere acquired by St . J o e ?
A . N o .
Q. Why not?
A. We were not c o m p e t i t o r s . We did. not s e l l the samep r o d u c t . We never came acros s St. Joe in thatr e s p e c t . T h e y were s e l l e r s of primary lead and wenever sold pr imary l e a d , and we very s e ldom soldany s o f t l ead or pure l ead at a l l . T h e r e f o r e , wewere not c o m p e t i t o r s .
Q. Did you c o n s i d e r Quemetco to be a c o m p e t i t o r w i th *RSR at the time RSR acquired Quemetco?
A . Y e s .
Q. W h y ?
A. We were in the same bu s ine s s . We were s e condarysme l t er s . T h e y were s econdary s m e l t e r s . We s o ld tothe same cus tomers. We so ld the same p r o d u c t to thesame customers. We c ompe t ed in the open market forthe same p a r c e l s of s c rap . We were d irec t c o m p e t i t o r s ,( T r . 5 0 5 ) 8 _ /

_§/ Respondent o b j e c t s to t h i s t e s t imony by Mr. Quenell onground s that having been d e p o s e d as l e a d e r of Quemetco byvirtue o f c o n f l i c t s a r i s i n g f r o m R S R ' s a c q u i s i t i o n , h e cannotbe cons idered an unbiased w i t n e s s . W h i l e it is true thatany witnes s* t e s t i m o n y must be we ighed in l i g h t of his or herp o s s i b l e b ia s e s , we see no reason to ignore the c i t ed t e s t i m o n y ,inasmuch as it is g e n e r a l l y c orrobora t ed , by other a s p e c t s ofthe record. Many of the w i t n e s s e s in t h i s case, i n c l u d i n gboth R S R o f f i c i a l s w h o t e s t i f i e d f o r r e s p o n d e n t a n d i n d u s t r ymembers who t e s t i f i e d for c o m p l a i n t counsel , may have p er s ona lreasons for f a v o r i n g one outcome of th i s; case over another;t h i s in i t s e l f does not render such t e s t i m o n y i n v a l i d , it ismere ly a f a c t o r to be c o n s i d e r e d in we igh ing each f a c e t of it.
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4 ) C o n c l u s i o n
W e th ink t h e p r e c e d i n g c o n s i d e r a t i o n s we igh d i s p o s i t i v e l yi n f a v o r o f t h e A L J ' s d e t e r m i n a t i o n that s e c o n d a r y l ead con-s t i t u t e s a v a l i d submarket f o r a n t i t r u s t p u r p o s e s . P r i m a r ya n d s e c o n d a r y l ead p r o d u c t i o n c o n s t i t u t e e c o n o m i c a l l y d i s t i n c ta c t i v i t i e s , i n v o l v i n g d i f f e r e n t t e c h n o l o g i e s a n d d i f f e r e n traw m a t e r i a l s , t h e r e b y e l i m i n a t i n g c o m p e t i t i o n be tween th et w o f o r t h e f a c t o r s o f p r o d u c t i o n . O n t h e s u p p l y s i d e , t h eo u t p u t s o f p r i m a r y and s e c o n d a r y p r o d u c e r s are to a c o n s i d e r a b l ed e g r e e no t i n t e r c h a n g e a b l e . T h i s i s p a r t i c u l a r l y s o w i t hr e sp e c t to the an t imonia l lead s o ld to b a t t e r y m a n u f a c t u r e r s ,which account s f o r more than h a l f o f s e c o n d a r y p r o d u c t i o n .A b a t t e r y m a n u f a c t u r e r s e e k i n g m a t e r i a l f or th e g r i d s andp o s t s o f o rd inary b a t t e r i e s s i m p l y cannot f e a s i b l y look beyonda s m a l l number of s e c ondary p r o d u c e r s to p r o v i d e the ne c e s saryi n p u t s . A merger which l i m i t s c o m p e t i t i o n among s e c ondaryp r o d u c e r s w i l l , t o th e very same e x t e n t , l i m i t th e c o m p e t i t i o na v a i l a b l e t o s a t i s f y t h e b a t t e r y m a n u f a c t u r e r ' s n e e d s .
T h e s i t u a t i o n i s l e s s s h a r p l y d e f i n e d w i th r e s p e c t t o t f a euse o f pure l e a d , bu t once a g a i n , the e x t en t o f c o m p e t i t i o nbetween p r i m a r y and s e c ondary o u t p u t i s r e s t r i c t e d by d i f f e r -ences in the p r o d u c t s and in t h e i r m e t h o d s of p r o d u c t i o n .F i n a l l y , t h e e x i s t e n c e o f d i s t i n c t p r i c e s f o r p r i m a r y a n ds e c ondary l e a d , and some submarket r e c o g n i t i o n by i n d u s t r ymembers p o i n t m o d e s t l y to the e x i s t e n c e o f a s e p a r a t e s e c o n d a r ylead submarket. For all of the above reasons we s h a l l a d o p tt h i s submarket f o r p u r p o s e s o f o u r a n a l y s i s o f t h e mergerb e f o r e us. 9/

2/ The same conc lu s i on wi th r e spe c t to s econdary leadhas been reached in a m o n o p o l i z a t i o n case, U n i t e d S t a t e s v.A m e r i c a n S m e l t i n g a n d R e f i n i n g C o . , 1 8 2 F . S u p p . 8 3 4 , 8 5 3 - 5 5 ,
( S . D . N . Y . 1 9 6 0 ) .
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G e o g r a p h i c M a r k e t
I The law j u d g e agreed w i th c o m p l a i n t counsel tha t th e! U n i t e d S t a t e s as a whol e c o n s t i t u t e d an a p p r o p r i a t e! g e o g r a p h i c market w i t h i n which t o t e s t th e merger . The j u d g e! based h i s c o n c l u s i o n o n t h e f a c t that N L I n d u s t r i e s , I n c . ,' , th e l a r g e s t s e condary p r o d u c e r , ha s f or years m a i n t a i n e ds m e l t e r s in various p a r t s of the c o u n t r y and s o ld on an a t i o n a l b a s i s , n e g o t i a t i n g n a t i o n a l s u p p l y c o n t r a c t s w i t hb a t t e r y m a n u f a c t u r e r s covering the ir p r o d u c t i o n t h r o u g h o u tt h e country. A n i m p o r t a n t p u r p o s e o f R S R ' s a c q u i s i t i o n w a sto p e rmi t i t to c o m p e t e more e f f e c t i v e l y w i t h o ther n a t i o n a l• s e l l e r s of l e a d , and by virtue of its a c q u i s i t i o n it has beenenab l ed to s e l l in a lmos t every s e c t i on of the c oun t ry .
' . ( I . D . p p . 7 6 - 7 7 )

R e s p o n d e n t o b j e c t s t o t h e A L J ' s c o n c l u s i o n w h i l e c o m p l a i n tcounsel quarrel w i th c e r t a i n s u b s i d i a r y f i n d i n g s . R e s p o n d e n targues that lead r e c y c l i n g is e s s e n t i a l l y a regional bu s ine s s ,and that transportation economies d i c t a t e tha t r e c y c l e r s s e l lw i t h i n a rad iu s o f a f ew hundred m i l e s f r o m th e i r p l a n t s . "As a r e s u l t argues r e s p o n d e n t , RSR and Quemetco b e f o r e themerger s o l d p r i n c i p a l l y in the l i m i t e d number o f s t a t e s sur-rounding their s m e l t e r s , wi th very l i t t l e g e o g r a p h i c a l over-l a p . B o t h , i n r e s p o n d e n t ' s view, were r eg i ona l p r o d u c e r s ,whose m a r k e t i n g areas c o i n c i d e d o n l y i n s i g n i f i c a n t l y . 1 0 /

I P / R e s p o n d e n t ' s answer t o t h e c o m p l a i n t a p p e a r s t o a c k n o w l e d g ethe e x i s t enc e o f a na t i ona l m a r k e t , w h i l e d e n y i n g that e i t h e ro f th e a cqu i s i t i on p a r t n e r s p a r t i c i p a t e d in i t . T h u s , r e spon-d e n t averred in P a r a g r a p h 15 of its amended answer tha t
"... there are r eg i ona l m a r k e t s in a d d i t i o n to thenat ional marke t , that p r i o r t o R S R ' s a c q u i s i t i o nof Quemetco in October , 1 9 7 2 , RSR and Quemetcoeach p a r t i c i p a t e d in some of said r eg i ona l m a r k e t sbut not o t h e r s , and that p r i o r to that a c q u i s i t i o n ,nei ther RSR nor Quemetco was a p a r t i c i p a n t , inany m e a n i n g f u l s ense, in the na t i ona l market ."
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M a r k e t d e f i n i t i o n i s s e l d o m an easy t a s k and t h i s casei s no e x c e p t i o n . The nature of s e condary lead p r o d u c t i o nis such that any a p p r o a c h to d e f i n i n g one or more a p p r o p r i a t e" s e c t i ons of the country" w i t h i n which to t e s t a merger isu n l i k e l y to be w h o l l y s a t i s f y i n g to tho s e who would a s p i r e
t o a b s o l u t e p r e c i s i o n . T h e S u p r e m e Cour t h a s r e c o g n i z e d ,however, that the l a n g u a g e of S e c t i o n 7 does not required e l i n e a t i o n of the s e c t i o n ( s ) of the country in which amerger may a f f e c t c o m p e t i t i o n "by metes and bounds as asurveyor would l a y o f f a p l o t o f ground." U n i t e d S t a t e s v .P a b s t brewing C o . , 3 8 4 U . S . 5 4 6 , 5 4 9 ( 1 9 6 ( 5 7 7 O u r review o fthe evidence in t h i s case convinces us that on ba lance theU n i t e d S t a t e s as a who l e i s a p r o p e r market w i t h i n whicht o e v a l u a t e t h e e f f e c t s o f t h e c h a l l e n g e d merger , a l b e i tr e g i o n a l submarke t s m i g h t a l s o b e a p p r o p r i a t e l y d e s i g n a t e d .

To be sure, the area in which a s e c o n d a r y l ead p r o d u c e ris l i k e l y to c o m p e t e w i l l be he^i ly i n f l u e n c e d by thel o c a t i o n o f i t s p l a n t s . S h i p m e n t s i z e s o f s e condary l eadare rar e ly large enough to j u s t i f y train t r a n s p o r t a t i o n ,( I . D . 1 8 2 ) a n d t r u c k i n g t a r i f f s d o n o t p r o v i d e t h e same •f a v o r a b l e rate s over l o n g d i s t a n c e s a s d o t ra in s . ( I . D . 1 8 3 -1 8 5 ) . A s a r e s u l t , a l l t h i n g s be ing e q u a l , a s e condaryp r o d u c e r would p r e f e r to s e l l to tho s e accounts c l o s e s t tot h e s u p p l y i n g p l a n t . A l l t h i n g s , however, a r e r a r e l y e q u a l ,and under a p p r o p r i a t e c i r cums tanc e s s e condary p r o d u c e r s w i l ls h i p p r o d u c t over ' s u b s t a n t i a l d i s t a n c e s .
T h e r e are no p h y s i c a l l i m i t a t i o n s on the d i s t a n c e swhich lead may be s h i p p e d , o n l y economic ones. A small p l a n tl o ca t ed in the mid s t of a heavy consuming area may be ableto market i t s ent ire o u t p u t w i t h i n that area. T h i s i si l l u s t r a t e d b y Q u e m e t c o ' s C i t y o f I n d u s t r y ( L o s A n g e l e s )s m e l t e r , which s h i p p e d i t s o u t p u t average d i s t a n c e s o f o n l y66 m i l e s in 1971 and 57 m i l e s d u r i n g the f i r s t ten months of1972 . l l / On th e o ther h a n d , a p l a n t l e s s f a v o r a b l y s i t u a t e d

l l / T h e Commis s ion h a s c a l c u l a t e d t h e average s h i p p i n g d i s -tance f o r s econdary l ead o u t p u t o f R S R ' s p l a n t s ( e x c l u s i v e o fo u t p u t t r a n s f e r r e d i n t r a " c o m p a n y f o r internal c o n s u m p t i o n )f r o m raw data c o m p i l e d by r e s p o n d e n t and introduced byc o m p l a i n t counse l . The r e s u l t s o f the se c a l c u l a t i o n s ar earrayed and e x p l a i n e d in the A p p e n d i x to t h i s O p i n i o n as aret h e C o m m i s s i o n ' s reasons f o r r e j e c t i n g t h e a n a l y s i s o f t h eraw data s u p p l i e d by r e s p o n d e n t and relie>d upon, in p a r t , byt h e A L J .
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( p e r h a p s a s the r e su l t o f s h i f t s in demand p a t t e r n s ) mayf i n d i t neces sary to s h i p l o n g e r d i s t a n c e s to f i n d an o u t l e tf o r i t s s u p p l i e s . A d r a m a t i c i l l u s t r a t i o n o f t h i s phenomenona p p e a r s t o b e Q u e m e t c o ' s S e a t t l e s m e l t e r whose average s h i p p i n gd i s t a n c e s were 527 m i l e s in 1971 and 554 m i l e s d u r i n g the f i r s t10 month s of 1 9 7 2 . To reach m a j o r c on suming areas inC a l i f o r n i a t h e S e a t t l e p l a n t s h i p p e d more than 4 5 % o f i t so u t p u t ( e x c l u s i v e o f that consumed i n t e r n a l l y f o r p r o d u c t i o no f l e a d o x i d e ) t o l o c a t i o n s more than 7 0 0 m i l e s f r o m S e a t t l e .I n 1971 t h e c o r r e s p o n d i n g f i g u r e e x c e ed ed 40%. ( A p p e n d i x ) .
S h i p p i n g d i s t a n c e may a l s o be a f u n c t i o n o f the inter-ac t i on of p l a n t size and economies w i th market c o n d i t i o n s .A l a r g e r , more e f f i c i e n t p l a n t c a n s h i p i t s o u t p u t f a r t h e r ,as the ALJ f o u n d , because lower unit p r o d u c t i o n c o s t s p e r m i ta b s o r p t i o n o f l arger f r e i g h t c o s t s . ( I . D . 2 1 4 ) R S R 1 s D a l l a sp l a n t is by far the l a r g e s t of those involved here and it mades u b s t a n t i a l s h i p m e n t s o f l ead to the M i d w e s t " in order tom a i n t a i n a market p o s i t i o n " ( I . D . 2 1 4 ) a n d t o t h e E a s t .
S h i p p e d o u t p u t o f s e condary l ead w a s t r a n s p o r t e d a p p r o x i -m a t e l y 300 m i l e s on average f r o m the D a l l a s p l a n t in 1971,and over 400 m i l e s d u r i n g the f i r s t 10 months of 1 9 7 2 .During t h i s l a t t e r p e r i o d more than 30% of the s e condary l eads o l d by the D a l l a s s m e l t e r was trucked to consumers more than700 mi l e s f r o m the p l a n t , i n c l u d i n g 7 .6% s h i p p e d over 1500m i l e s to areas in the Eas t and 10.9% s h i p p e d be tween 900 and1000 m i l e s . ( A p p e n d i x ) .
T h u s , w h i l e average s h i p p i n g d i s t a n c e w a s a p p r o x i m a t e l y2 2 0 m i l e s f o r Q u e m e t c o ' s p l a n t s d u r i n g t h e 1971-72 p e r i odp r e c e d i n g t h e merger, a n d 2 7 5 m i l e s f o r R S R ' s , i t i s c l eart h a t p l a n t s o f both c ompani e s had th e c a p a c i t y t o , and d i d ,c o m p e t e s u b s t a n t i a l l y in market areas far more d i s t a n t .

1 2 / T h e l a w j u d g e a l s o f o u n d that R S R w a s c o n s i d e r i n ge s t a b l i s h m e n t of a new p l a n t in the M i d w e s t . P r e l i m i n a r yf i n d i n g s i n d i c a t e d such a p l a n t would not be f e a s i b l e , andp l a n s were s u b s e q u e n t l y abandoned when Quemetco , w i t h i t sM i d w e s t e r n ( I n d i a n a p o l i s ) f a c i l i t y w a s acquired . ( I . D . 2 3 3 - 2 3 4 )
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II[ R e s p o n d e n t , in a r g u i n g a g a i n s t its p r e s e n c e in a
n a t i o n a l marke t , makes much o f t h e A L J ' s f i n d i n g s that sub-s t a n t i a l s a l e s by Quemetco and RSR were l i m i t e d to a f r a c t i o no f the 50 s t a t e s , w i t h s i g n i f i c a n t o v e r l a p in o n l y a f e w .
T h u s , t h e A L J f o u n d that n e a r l y a l l o f Q u e m e t c o ' s s a l e s i nthe 1971-72 p e r i o d p r e c e d i n g the merger were made w i t h i n 11: s t a t e s s u r r o u n d i n g i t s p l a n t s ( I . D . 1 9 4 ) , w h i l e R S R s h i p p e dmore than 1% of i t s p l a n t o u t p u t to o n l y 13 s t a t e s . (RX 29C)All t o l d , Quemetco s h i p p e d to 16 s t a t e s in 1971 and 15 d u r i n gthe f i r s t 10 mon th s of 1 9 7 2 . RSR s h i p p e d to 20 s t a t e s and 19s t a t e s r e s p e c t i v e l y d u r i n g t h e s e p e r i o d s . ( I . D . 1 9 8 , R X 2 9 C )RSR did not s h i p to the W e s t C o a s t , where Quemetco s o l d mosto f t h e o u t p u t o f i t s S e a t t l e a n d C i t y o f I n d u s t r y p l a n t s .
( I . D . 2 0 4 ) .

T h e s e f i g u r e s , however, t e l l o n l y p a r t o f t h e s t o ry .I n c l u s i o n o f t h e W a l l k i l l p l a n t , f o r which Quemetco w a ss o l i c i t i n g cu s t omer s at the time of the merger, a d d s severals t a t e s in which Quemetco was for a l l i n t e n t s and p u r p o s e sc o m p e t i n g when it was a cqu ir ed . M o r e o v e r , in l a r g e areas oft h e c oun try c o n s u m p t i o n o f l ead g e n e r a l l y and a n t i m o n i a l l ead
in p a r t i c u l a r i s v i r t u a l l y n i l (I.D. 2 2 0 , CX 19X) and th e •absence of s h i p m e n t s to s t a t e s in th e s e areas is of corres-p o n d i n g l y s l i g h t s i g n i f i c a n c e . U n d e n i a b l y , b o th Quemetco a n dRSR pr ior to the merger were a c t u a l l y s e l l i n g In (or s o l i c i t i n gb u s i n e s s i n t h e case o f Q u e m e t c o 1 s W a l l k i l l p l a n t ) o r w i t h i nr e a s o n a b l e s h i p p i n g range o f , a r e a s o f t h e country a c c o u n t i n gf o r t h e m a j o r share o f d o m e s t i c l ead c o n s u m p t i o n . A s t h e l a wj u d g e f o u n d , i n 1 9 7 2 Quemet co made s a l e s f r o m e x i s t i n g p l a n t sor e x p e c t e d t o s e l l f r o m i t s W a l l k i l l p l a n t in s t a t e s whosel ead c o n s u m p t i o n r e p r e s e n t e d 7 0 % o f t o t a l U . S . lead c o n s u m p t i o n ,w h i l e RSR made s a l e s in s t a t e s whose c o n s u m p t i o n r e p r e s e n t e d8 0 % o f t o t a l U . S . l ead u sage ( I . D . 2 2 6 ) . W i t h i n 3 0 0 m i l e s o fQ u e m e t c o 1 s f o u r p l a n t s , i n c l u d i n g W a l l k i l l , l i e 2 2 s t a t e swhich accounted f o r 78% o f U n i t e d S t a t e s lead c on sumpt i oni n 1 9 7 2 . S i m i l a r l y , w i t h i n 8 0 0 m i l e s o f R S R 1 s p l a n t s , ad i s t a n c e t o which the D a l l a s s m e l t e r s h i p p e d more than 20%of i t s o u t p u t d u r i n g the f i r s t 10 mon th s of 1 9 7 2 13_/ weres t a t e s which accounted f o r 8 7 . 5 % o f t o t a l lead c o n s u m p t i o ni n 1972 . C o r r e s p o n d i n g s t a t i s t i c s f o r

1 3 / T h e f i g u r e c i t e d i n I . D . 2 2 7 i s 13 .4% o f c o n s u m p t i o n .Our 20% f i g u r e is based upon the c o m p u t a t i o n s contained inth e a p p e n d i x , and e x c l u d e s s e c ondary l ead p r o d u c t i o n whichwas consumed i n t e r n a l l y by the D a l l a s p l a n t , and which wascounted a s being s h i p p e d zero m i l e s f o r p u r p o s e s o f t h e A L J ' sc o m p u t a t i o n .
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s e c ondary lead a r e n o t a v a i l a b l e ( T r . 6 5 4 ) , b u t t h e recorddoe s conta in s t a t i s t i c s on c o n s u m p t i o n o f an t imon ia l l ead( C X 1 9 X , T a b l e 1 6 ) which i n d i c a t e , a s c o m p l a i n t counsel p o i n tout , that t h e 1 3 s t a t e s surrounding Q u e m e t c o ' s f o u r p l a n t saccounted f o r 59% o f a n t i m o n i a l l ead c o n s x i m p t i o n in 1 9 7 2 ,w h i l e the s t a t e s w i t h i n the 300 m i l e r a d i u s c i t ed by theALJ accounted f or we l l over 60% o f such c o n s u m p t i o n . RSRin 1971 s h i p p e d l ead to s t a t e s a c c o u n t i n g for over 70% ofU . S . a n t i m o n i a l lead c o n s u m p t i o n . ( C X 1 9 X , , T a b l e 1 6 ; I . D . p . 4 0 ,n . 7 ) 1 4 /
Other i n d i c i a of a n a t i o n a l market c i t ed by c o m p l a i n tcounsel i n c l u d e common customers and common p r i c e s , or atl e a s t n a t i o n w i d e p r i c i n g i n t e r d e p e n d e n c e . T h e l a w j u d g ea p p e a r s not to have c o n s i d e r e d t h e s e f a c t o r s i m p o r t a n t in hi sd e c i s i o n . W h i l e such f a c t o r s d o n o t m i l i t a t e u n a m b i g u o u s l yin f a v o r of the d e s i g n a t i o n of a n a t i o n a l m a r k e t , th ey do onba lance lend s u p p o r t to i t .
As the ALJ r e c o g n i z e d , secondary lead produc er s throughoutthe n a t i o n share the same p r i n c i p a l c u s t omer s , the m a j o r *b a t t e r y m a n u f a c t u r e r s . T h e s e m a n u f a c t u r e r s , however, a l lm a i n t a i n m u l t i p l e p l a n t l o c a t i o n s , which are, a s a r u l e ,serviced by s m e l t e r s l o c a t e d in the ir general g e o g r a p h i c area.

14/ The a d m i n i s t r a t i v e law j u d g e r e f u s e d t o u s e f i g u r e s per-t a f i n i n g to t o t a l l ead c o n s u m p t i o n in d e t e r m i n i n g the e x i s t enc eof a na t i ona l s e condary lead market. W h i l e t h i s was c e r t a i n l yu n d e r s t a n d a b l e , we th ink c o m p l a i n t counsel are correct inp o i n t i n g to d a t a on an t imonia l l ead c o n s u m p t i o n in the absenceof e x i s t i n g i n f o r m a t i o n on s e condary l e a d . I n a s m u c h as theo u t p u t o f pr imary s m e l t e r s c o n s i s t s a lmo s t e n t i r e l y o f non-antimonial lead w h i l e th e o u t p u t o f s e condary s m e l t e r s c o n s i s t sof 70% or so an t imonia l l e a d , and s e c o n d c t r y s h i p m e n t s cons i s tof a much l a r g e r f r a c t i o n since most s e c ondary pure l ead isused i n t e r n a l l y , f i g u r e s w i t h r e s p e c t t o a n t i m o n i a l l eadc o n s t i t u t e a r ea s onab l e p r o x y f o r s e c ondary l ead c o n s u m p t i o nf i g u r e s .
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}
' In d i s r e g a r d i n g c o m m o n a l i t y o f cu s t omer s a s a f a c t o r , th ej u d g e in e f f e c t seems to have viewed each p l a n t as a' . s e p a r a t e p u r c h a s e r , l e a d i n g to the c o n c l u s i o n that s m e l t e r sin d i f f e r e n t s e c t ions of the country do not share the same

buyer s .
It i s c l e a r , however, that to some e x t e n t , the smal lnumber o f c o m p a n i e s t o which s e c ondary l e a d p r o d u c e r s s e l l doe sa f f e c t t h e nature o f t h e market. T h u s , a f i r m with c a p a c i t y

to s u p p l y various r e g i o n s of the c ountry can contrac t on an a t i o n ? " 1 o r w i d e - r e g i o n a l ba s i s w i t h t h e f e w m a j o r cu s t omer sinvolved t o s u p p l y m u l t i p l e b a t t e r y p l a n t l o c a t i o n s n a t i o n w i d eor at l e a s t w i t h i n several l a r g e r e g i o n s of the country.( I . D . 187, T r . 5 2 0 - 2 1 ) Moreover, t h e f a c t that a leads m e l t e r s u p p l i e s a cu s tomer in one r e g i o n of the country w i t hp r o d u c t , may, b y virtue o f tha t c u s t o m e r ' s n a t i o n w i d e b u s i n e s sl ead the s m e l t e r to c o m p e t e in o ther r eg i on s of the countryas w e l l .
T h e r e i s , f o r e x a m p l e , d i s c u s s i o n b y r e s p o n d e n t about"ac commodat i on" s a l e s , o c c a s i o n a l d e l i v e r i e s t o a c u s t o m e r ' sd i s t a n t p l a n t d e s i g n e d to t i d e i t over d u r i n g a p e r i od o fs h o r t a g e . A s m e l t e r s e l l i n g to a b a t t e r y p l a n t nearby maybe required to accommodate a p l a n t far away in order to re ta int h e m a n u f a c t u r e r ' s p a t r o n a g e . R S R seeks t o e x p l a i n most o fi t s l o n g d i s t a n c e s a l e s on g r o u n d s they c o n s t i t u t e d j u s t suchac commodat i on s . A s s u m i n g arguendo that is so, it does notd e r o g a t e f r o m R S R ' s o r a n y a c c o m m o d a t o r ' s s t a t u s a s ac o m p e t i t o r f o r t h e bu s ine s s o f that d i s t a n t p l a n t . T h e f a c tthat a company serviced by a s m e l t e r in one; r eg i on of thecountry can count on ac commodat iv e s u p p l i e s ; to another p l a n tin a d i f f e r e n t region of the country means that such customerneed not be p r e y to whatever more onerous emergency arrange-ments a secondary p r o d u c e r w i th a s m e l t e r nearer by might bew i l l i n g t o make. In such a case the a c c o m m o d a t i n g s u p p l i e rhas c o m p e t e d , or shared cu s t omer s w i t h the nearer wou ld-bes u p p l i e r j - s t as s u r e l y as i f i t were next door.
Evidence with r e s p e c t t o p r i c i n g p a t t e r n s al so s u p p o r t sthe d e s i g n a t i o n of a n a t i o n a l marke t . T h e r e i s one na t i ona lp u b l i s h e d pr i c e f o r l e a d , w i t h f r e q u e n t d i s c o u n t i n g t h r o u g h o u tt h e c ountry. T h e s ize o f r e g i o n a l d i s c o u n t s , however, i s l i k e l yto r e s p o n d q u i c k l y to c o m p e t i t i v e c o n d i t i o n s in n e i g h b o r i n greg ions . (I.D. 2 2 9 ) As p r i c e s rise in any given area, sme l t e r sat i n c r e a s i n g d i s t a n c e s have an economic in c en t iv e to s h i p into
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that area. ( T r . 1301, 1 4 1 9 ) W h i l e q u a n t i f i c a t i o n o f t h i sphenomenon must n e c e s s a r i l y be i m p r e c i s e , the record doess u g g e s t some o f the r e l evan t d i m e n s i o n s . A c c o r d i n g to a g r a p hof t r a n s p o r t a t i o n c o s t s p r e p a r e d by r e s p o n d e n t IS/ i t wouldcost 1 cent per pound to s h i p lead r o u g h l y 300 m i l e s by truckcommon carr i er , 2 c en t s per pound to s h i p i t a p p r o x i m a t e l y750 m i l e s , and 3 c en t s to s h i p a pound of l e ad r o u g h l y 1350m i l e s . T h e r e s p e c t i v e c o s t s o f s h i p p i n g b y R S R ' s p r i v a t et r u c k i n g would b e somewhat l e s s . W h a t the s e f i g u r e s i m p l yis that r e l a t i v e l y small pr i c e increases in one region w i l lr ender economical t h e t r a n s s h i p m e n t o f p r o d u c t f r o m p l a n t sfar removed. For e x a m p l e , a 1 cent per pound rise in the p r i c eof lead in a p a r t i c u l a r area (a 5%-7% increase , CX 61E) woulde n a b l e a s m e l t e r a l r e a d y t r a n s p o r t i n g i t s p r o d u c t an averaged i s t a n c e of 300 m i l e s to s h i p tha t p r o d u c t on average ana d d i t i o n a l 4 5 0 m i l e s w h i l e m a i n t a i n i n g t h e same p r o f i t m a r g i n .T h u s any r e c y c l e r or g r o u p of r e c y c l e r s which would seek toraise p r i c e s in its s u r r o u n d i n g t e r r i t o r y must take intoaccount t h e p o s s i b l e c o m p e t i t i v e r e s p o n s e o f f i r m s w i t h p l a n t sh u n d r e d s o f m i l e s d i s t a n t , and such d i s t a n t f i r m s are inturn l i m i t e d in the ir behaviour by the pre s ence of p l a n t s •h u n d r e d s o f m i l e s d i s t a n t f r o m them. T h e r e s u l t c a n o n l y b ea s i g n i f i c a n t measure o f n a t i o n w i d e p r i c i n g i n t e r d e p e n d e n c e .S e e U n i t e d S t a t e s v . B e t h l e h e m S t e e l C o r p o r a t i o n , 1 6 8 F . S u p p . ,
5 7 6 , 5 9 8 - 6 0 0 ( S . D . N . Y . 1 9 5 8 )

For t h e f o r e g o i n g reasons we f i n d that t h e l aw j u d g ewas correct in d e s i g n a t i n g a n a t i o n a l market w i t h i n whi ch toeva lua t e the in s tant merger. The l a r g e s t f i r m in the i n d u s t r y ,N a t i o n a l L e a d , does c o m p e t e i n d i s p u t a b l y in a n a t i o n w i d em a r k e t , U . S . v . G r i n n e l l C o r p . 3 8 4 U . S . 5 6 3 , 5 7 5 ( 1 9 6 6 ) , a n dRSR viewed the Quemetco a c q u i s i t i o n as a means of e n a b l i n gi t to c ompe t e t hroughou t t h i s same n a t i o n w i d e marke t . W h i l es h i p p i n g co s t s p l a c e a. c o n s t r a i n t on the d i s t a n c e to whichi n d i v i d u a l p l a n t s are l i k e l y to send the ir p r o d u c t , the con-s t r a i n t is o n l y r e l a t i v e , and i n d i v i d u a l s m e l t e r s can and dof r e q u e n t l y s h i p produc t into r eg ions f a r d i s t a n t f r o m theirp l a n t s , a f a c t o r wh i ch , combined w i t h th e p r e s e n c e o f o n l y a

15/ RX 27. The g r a p h r e f l e c t s s h i p p i n g c o s t s at the time i tw a s p r e p a r e d , a p p a r e n t l y 1 9 7 5 ( T r . 8 4 1 - 8 4 3 ) .
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f e w m a j o r cus tomers c r ea t e s a s u b s t a n t i a l measure o f r e g i o n a li n t e r d e p e n d e n c e . Moreover , t h e acquired f i r m , Queme t c o ,po s s e s s ed p l a n t s ( i n c l u d i n g W a l l k i l l ) l o c a t e d throughout t h ecountry and s e rv ing , or (in the case of W a l l k i l l ) about toserve s e c t i o n s o f the country a c c o u n t i n g for a very l a r g ep r o p o r t i o n o f t o t a l l ead a n d a n t i m o n i a l l e a d c o n s u m p t i o n . R S R
s i m i l a r l y s o ld in areas o f th e country a c c o u n t i n g for a l a r g eshare of such c o n s u m p t i o n , and a c tua l s a l e s a c t i v i t y by thetwo f i r m s o v e r l a p p e d in at l e a s t two m a j o r c on suming r e g i o n s ,th e M i d w e s t and E a s t , c f . U n i t e d S t a t e s v . B e t h l e h e m S t e e lC o r p . , s upra .

W h i l e i t i s c l ear f r o m our review of the ev id enc e tha ti t m i g h t w e l l b e p o s s i b l e t o d e f i n e a p p r o p r i a t e r e g i o n a lsubmarke t s w i t h i n which t o t e s t t h i s merger 1 6 / , th e e x i s t e n c eof such is "not a ba s i s for the d i s r e g a r d of a broader l i n eo f commerce that h a s economic s i g n i f i c a n c e " , U n i t e d S t a t e sv . P h i l l i p s b u r g N a t i o n a l Bank, 3 9 9 U . S . 3 5 0 , 3 6 0 ( 1 9 7 0 ) .T h e market f o r s e c ondary lead o b v i o u s l y p a r t a k e s o f both n a t i o n a land r eg i ona l c h a r a c t e r i s t i c s . W h a t t h i s s u g g e s t s i s not thati t i s i m p o s s i b l e to d e s i g n a t e an a p p r o p r i a t e " s e c t i on of thecountry" f o r p u r p o s e s o f a n t i t r u s t s c r u t i n y b u t ra ther s i m p l ythat d e s i g n a t i o n of an a p p r o p r i a t e market does not end thea n a l y s i s and d i v e s t the C o m m i s s i o n of an o b l i g a t i o n to k e e pin mind the m u l t i f a c e t e d charac t er of the market in i t s a n a l y s i so f a n t i c o m p e t i t i v e e f f e c t s .

1 6 / I t s hou ld b e n o t e d , however, that d e s i g n a t i o n o f p a r t i c u l a rregional submarkets would be f r a u g h t wi th impre c i s i on andu n c e r t a i n t i e s s u g g e s t e d by the p r e c e d i n g d i s c u s s i o n , a p o i n tp e r h a p s r e c ogniz ed by r e s p o n d e n t which has d e c l i n e d t h r o u g h o u tthe p r o c e e d i n g s to s u g g e s t what r e g i o n a l marke t s i t b e l i e v e sare a p p r o p r i a t e a l t e r n a t i v e s to the n a t i o n a l market a l l e g e din th e c o m p l a i n t . In p a r t i c u l a r , i t would make l i t t l e economicsense to treat as r e l evan t marke t s o n l y tho s e s t a t e s in whichthe acquired f i r m a c t u a l l y made s u b s t a n t i a l s a l e s at the timeof i t s a c q u i s i t i o n . For t h i s reason we b e l i eve the S u p r e m eC o u r t ' s d e c i s i o n s i n U n i t e d S t a t e s v . Marine B a n c o r p o r a t i o n ,4 1 8 U . S . 6 0 2 ( 1 9 7 4 ) a n d U n i t e d S t a t e s v . C o n n e c t i c u t N a t i o n a lBank. 4 1 8 U . S . 6 5 6 ( 1 9 7 4 ) upon which r e s p o n d e n t r e l i e s , a r ei n a p p o s i t e . The Court in the bank cases d e a l t w i t h an i n t e n s e l yl o c a l i z e d indu s t ry whose members exer ted a c o m p e t i t i v e e f f e c ton ly w i th in a narrow r a d i u s , c o e x t en s iv e w i t h or b a r e l y l a r g e rthan that f r o m which th e i r cus tomers were drawn. See U n i t e dS t a t e s v . P h i l a d e l p h i a N a t i o n a l Bank, 3 7 4 U . S . 321 , 3 5 8 ( 1 9 6 3 ) .R e s t r i c t i o n of the p e r m i s s i b l e g e o g r a p h i c market to thecounty in which the acquired bank was m a r k e t i n g its services toa s i g n i f i c a n t degree was thus u n d e r p i n n e d by the economicr e a l i t i e s of the s i t u a t i o n . We do not be l i eve tha t in t a k i n g thea p p r o a c h i t did the S u p r e m e Court meant to set f o r t h a s t a n d a r dr equ ir ing that i n w i d e l y d i f f e r i n g i n d u s t r i e s economic r e a l i t i e s
j u s t i f y i n g broader marke t s b e i g n o r e d .
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A n t i c o m p e t i t i v e E f f e c t s
T h e A L J f o u n d that R S R ' s a c q u i s i t i o n o f Quemetco m a yt end s u b s t a n t i a l l y to l e s s e n c o m p e t i t i o n in the n a t i o n a l

market f or s econdary l e a d . Any a n a l y s i s o f th i s issue mustbeg in w i t h the s u b s t a n t i a l c o n c e n t r a t i o n in s e c ondary l eadp r o d u c t i o n , c o n c e n t r a t i o n which t h i s merger a g g r a v a t e ds evere ly. In 1971, the year pr ior to the c h a l l e n g e d merger ,t h e t o p f o u r s e c o n d a r y l ead p r o d u c e r s a c count ed f o r 6 4 . 4 3 %o f i n d u s t r y s h i p m e n t s a n d t h e t o p e igh t f i r m s f o r 7 9 . 8 1 % o fsuch s h i p m e n t s . ( I . D . 2 6 3 ) . B y 1 9 7 2 , t h e r e sp e c t i v e f o u r a n de igh t f i r m f i g u r e s h a d increased t o 6 5 . 4 a n d 81.41%. ( I . D . 2 6 4 )By far the l a r g e s t f a c t o r in the market was, and remainsN a t i o n a l L e a d . R S R , in second p l a c e , accounted f o r 12.16% o fp r o d u c t i o n , a n d Quemet co , i n f i f t h p r o v i d e d 7 . 0 2 % o f U . S .s e c ondary l ead s h i p m e n t s i n 1 9 7 2 ( I . D . 2 5 7 ) . T h e mergercreated a new number two f i r m a c c o u n t i n g for 19.18% pro f o r m aof i n d u s t r y s h i p m e n t s in \_.ie year of the merger , and increased4 - f i r m c o n c e n t r a t i o n f r o m 6 5 . 4 % t o 7 2 . 4 1 % p r o f o r m a , a n d f r o m81.41% t o 8 3 . 7 7 % p r o f o r m a f o r t h e t o p e i g h t f i r m s . ( I . D . 264-
2 6 5 )

Moreover , t h e f o r e g o i n g f i g u r e s i f a n y t h i n g u n d e r s t a t ethe actual imminent increase in c o n c e n t r a t i o n r e s u l t i n g f r o mthi s merger, because Q u e m e t c o ' s p r o d u c t i v e c a p a c i t y a t thetime of the merger was abo^t to increase by a s u b s t a n t i a l l yl a r g e r amount than the quantum of p r o d u c t i v e c a p a c i t y l o s t toRSR by th e c losure o f i t s N e w a r k sme l t er . T h i s r e s u l t s f r o mt h e f a c t that Q u e m e t c o ' s W a l l k i l l a n d n e w I n d i a n a p o l i s smel-t e r s , both d e s i g n e d to p r o d u c e f r o m 3 0 - 3 6 , , 000 tons y e a r l y(I.D. 2 5 - 2 6 ) , were no t f i n i s h e d unti l l a t e in 1972 , and theirp r o d u c t i v i t y i s thus not i n c l u d e d w i t h i n the a v a i l a b l e marketshare f i g u r e s . 17/ W h e n t h i s f a c t o j . i s taken into account i tis ev ident that th i s merger created a new number two companywi th the immed ia t e p r o s p e c t o f g e n e r a t i n g we l l over 20% ofi n d u s t r y s h i p m e n t s .

17/ In the case o f I n d i a n a p o l i s , the new p l a n t was d e s i g n e dt o r e p l a c e a n o l d e r , somewhat s m a l l e r one. ( I . D . 2 6 0 ) W i t hrespect to the eas t ern reg ion, the c i ted market share f i g u r e sd o i n c l u d e t h e o u t p u t o f R S R ' s N e w a r k p l a n t , b u t i t s c a p a c i t yw a s c o n s i d e r a b l y l e s s than that o f t h e W a l l k i l l p l a n t w i thwhich RSR in essence r e p l a c e d it, and even l e s s than the2 4 , 0 0 0 ton p l a n t which RSR had p l a n n e d to cons truct as a sub-s t i t u t e ( I . D . 3 4 3 ) .
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As the S u p r e m e Court has observed in U n i t e d S t a t e s v.P h i l a d e l p h i a N a t i o n a l Bank;
" . . . [ a ] merger which p r o d u c e s a f i r m c o n t r o l l i n g a nundue p e r c e n t a g e share of the r e l evant m a r k e t , andr e s u l t s in a s i g n i f i c a n t increase in the concentra-t ion of f i r m s in that marke t , i s so i n h e r e n t l y l i k e l yto l e s s e n c o m p e t i t i o n s u b s t a n t i a l l y that it must bee n j o i n e d in the absence o f evidence c l e a r l y showingthat the merger is not l i k e l y to have such anti-^mpe t i t i v e e f f e c t s . " [ 3 7 4 U . S . 3 2 1 , a t 3 6 3 ( 1 9 6 3 ) ]
Quit e c l e a r l y , c o n c e n t r a t i o n f i g u r e s o f t h e m a g n i t u d e o ftho s e p r e s e n t in t h i s case must give rise to a p r e s u m p t i o n , orprima f a c i e case o f i l l e g a l i t y , P h i l a d e l p h i a N a t i o n a l Bank,s u p r a ; s e e U n i t e d S t a t e s v . G e n e r a l Dynamics C o r p . , 4 1 5 U . S .4 8 6 , 497 ( 1 9 7 4 ) . M o r e o v e r , the l o s s in c o m p e t i t i o n which i sl i k e l y t o r e s u l t f r o m t h e d i s a p p e a r a n c e o f s e p a r a t e c o m p e t i -tive e n t i t i e s in the h i g h l y c o n c e n t r a t e d s e condary l eadi n d u s t r y need not be l e f t s o l e l y to p r e s u m p t i o n in t h i s case,since the record c on ta in s documented in s tanc e s in which RSR,' sa c q u i s i t i o n of Quemetco was f o l l o w e d by the e xa c t i on of morer e s t r i c t i v e terms f r o m c er ta in cus tomers o f both RSR andQuemetco than had p r e v i o u s l y been in ex i s t ence . ( I . D . 348-3 5 1 )
W h i l e t h e A L J c o n c l u d e d that " [ t ] h e record does n o te s t a b l i s h a s c o m p l a i n t counsel c o n t e n d , that R S R ' s a c q u i s i t i o no f Quemetco enabled i t t o ' f o r c e ' s u p p l y contrac t s upon suchl a r g e customers a s E S B a n d P r e s t o l i t e " ( I . D . p . 8 0 , n . 1 1 ) ,t h e A L J d i d f i n d that R S R ' s p o s t - a c q u i s i t i o n terms t o i t sbuyers were l e s s f l e x i b l e than those p r e v i o u s l y in e f f e c t .T h u s , RSR i n s t i t u t e d contractual arrangements f or th e pur-chase of lead where p r e v i o u s l y such had s e l d o m e x i s t e d( I . D . 3 4 9 ) . T h e s e contrac t s had a 2-year term commi t t ingbuyers t o purchase s p e c i f i e d t onnage s o f lead a t s p e c i f i e df u t u r e pr ice s . The r e p r e s e n t a t i v e of at l eas t one customer,P r e s t o l i t e , t e s t i f i e d that i t did not have such c o n t r a c t swith any other s u p p l i e r and the contract s l i m i t e d i t s a b i l i t yt o n e g o t i a t e e l s ewhere . ( I . D . 3 5 0 ) . F i n a l l y , a n agent o f E S Bt e s t i f i e d that his company had 1-year t o l l i n g agreements wi thbo th RSR and Quemetco at the time of the merger , which per-mit t ed ESB to "purchase our mater ia l more e conomica l ly" , but
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was o b l i g e d to enter into a l e s s f a v o r a b l e ; s t r a i g h t p u r c h a s econ trac t wi th RSR when th e t o l l i n g agre ement s e x p i r e d( I . D . 351, T r . 2 5 4 - 2 5 6 ) . T h e w i t n e s s w a s o f t h e view thatQ u e m e t c o ' s d i s a p p e a r a n c e as an i n d e p e n d e n t : c o m p e t i t o r ands u p p l i e r h a d u n f a v o r a b l y a l t e r e d E S B ' s p o s i t i o n i nb a r g a i n i n g f o r s u p p l i e s o f s e c o n d a r y l e a d . ( T r . 2 5 6 )
R S R seeks t o d e n i g r a t e t h e s i g n i f i c a n c e o f t h e concentra-t i on d a t a by argu ing that the areas o f ac tual c o m p e t i t i v eo v e r l a p between i t s e l f and Qnemetco were s l i g h t , and thusthat n a t i o n a l c o n c e n t r a t i o n f i g u r e s o v e r s t a t e t h e d e g r e e o f

ac tual c o m p e t i t i v e f o r e c l o s u r e . I t a l s o a t t e m p t s t o take t h es t i n g out of the c onc en tra t i on evidence by p o i n t i n g to newi n d u s t r y e n t r a n t s and the absence o f i n s u r m o u n t a b l e barrier s
to new entry.

W h i l e the record doe s not p ermi t a p r e c i s e s t a t i s t i c a la n a l y s i s o f the trend of c o n c e n t r a t i o n in s e condary l ead overt ime, it does r e f l e c t a somewhat l a r g e r number of e x i t s thane n t r i e s d u r i n g t h e p e r i o d p r e c e d i n g a n d i m m e d i a t e l y f o l l o w i n gth e merger , i n c l u d i n g both e x i t s by b a t t e r y m a n u f a c t u r e r s(compare I . D . 274-284 wi th I . D . 2 7 1 ) a n d e x i t s b y i n d e p e n d e n tp r o d u c e r s ( c o m p a r e I . D . 2 8 5 - 2 9 1 w i th I . D . 2 7 1 ) . C e r t a i n l ythere is n o t h i n g here to s u g g e s t that c o n c e n t r a t i o n in thesecondary lead i n d u s t r y ( t h e e f f e c t s o f R S R ' s merger a s i d e )has been d e c l i n i n g d u r i n g any p e r i o d of time p r e c e d i n g orf o l l o w i n g t h e merger. I f a n y t h i n g t h e record s u g g e s t s t h econtrary. 18/

18/ we shou ld no t e , that even were the record to p o i n t (as itdoes n o t ) to a d e c l i n e in concen tra t i on ex c lu s iv e of t h i smerger , such a c o n s i d e r a t i o n could not w e i g h h e a v i l y in thef a c e o f t h e h i g h a b s o l u t e l eve l o f c o n c e n t r a t i o n and th eincrease there in caused by the merger. Evidence of a urendtoward c onc en t ra t i on may be r e l evan t to show a v i o l a t i o n ina case such a s U n i t e d S t a t e s v . V o n ' s Gro_cerv C o . , 3 8 4 U . S .270 ( 1 9 6 6 ) i n v o l v i n g c o m p a r a t i v e l y smal l market shares andc o m p a r a t i v e l y low c o n c e n t r a t i o n . It i s o b v i o u s l y not neces-sary in a case i n v o l v i n g l a r g e shares and h i g h c o n c e n t r a t i o n .
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Barriers to en try are o b v i o u s l y not i n s u r m o u n t a b l e ,but t h e y are c l e a r l y s i g n i f i c a n t . C o n s t r u c t i o n o f a 4 0 , 0 0 0t on s e c ondary s m e l t e r would t o d a y cost around $10 m i l l i o n( I . D . 3 0 2 ) , a n d m a y require a s much a s three years. ( I . D . 3 0 4 ) .
T h e n e c e s s i t y f o r e x p e n s i v e q u a l i t y c o n t r o l equ ipment ( I . D . 3 0 3 !and s t r i n g e n t env ironmenta l and o c c u p a t i o n a l s a f e t y and h e a l t hs t a n d a r d s have combined t o rai s e the c o s t s o f s m e l t e r o p e r a t i o nand has t en the exit o f s m a l l e r , t e c h n o l o g i c a l l y o b s o l e s c e n tf i r m s f r o m t h e i n d u s t r y , ( I . D . 2 9 1 ) w h i l e i n c r e a s i n g t h e c o s t sa s s o c i a t e d wi th de novo e n t r y .

A l t h o u g h b a t t e r y m a n u f a c t u r e r s a r e s e e m i n g l y s t r o n gc a n d i d a t e s f o r en try in to t h e s e c o n d a r y lead i n d u s t r y , t h erecord r e f l e c t s a c o n s i d e r a b l e l a c k of succe s s by some int h e i r s m e l t i n g o p e r a t i o n s , and a r e l u c t a n c e by many to incurt h e d i f f e r e n t s e t o f p r o b l e m s o c ca s i oned b y t h e p r o d u c t i o n o fs e c o n d a r y l e a d . ( I . D . 2 7 6 - 2 7 7 , 2 8 2 - 2 8 3 ) .
E v i d e n c e c onc ern ing t h e e x i s t e n c e o f p o t e n t i a l c o m p e t i t o r sand the h e i g h t of barr i er s to t h e i r e n t r y may be of r e l evanc ein a h o r i z o n t a l merger case by g i v i n g some i n d i c a t i o n of thee x t en t to which a n t i c o m p e t i t i v e abuse f a c i l i t a t e d by the mergerw i l l be a l l o w e d to occur b e f o r e new c o m p e t i t i o n is encouragedto enter and br ing a h a l t . But even p r o o f of low en t rybarri er s ( n o t p r e s e n t h e r e ) can be at most of s l i g h t e x c u l p a -t ory value i n t h e f a c e o f p r o b a b l e a n t i c o m p e t i t i v e e f f e c t s ,s ince all i t s u g g e s t s i s tha t such e f f e c t s may be s m a l l e r ors h o r t e r - l i v e d , not that they are u n l i k e l y to occur. Ekco

P r o d u c t s C o . 6 5 F T C 1 1 6 3 , 1208 ( 1 9 6 4 ) , a f f ' d . 3 4 7 F , 2d~745( 7 t h C i r . T 9 6 5 ) . H e r e , i n a n y e v e n t , t h e record p o i n t s t o t h eex i s t ence o f s u b s t a n t i a l entry barr i er s , and t h i s , i f a n y t h i n g ,enhances t h e f o r c e o f o ther ev idence s u g g e s t i n g a l i k e l ya n t i c o m p e t i t i v e i m p a c t f r o m t h e merger .
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W e must a l s o r e j e c t R S R ' s c o n t e n t i o n that t h e i n c r i m i n a t i n g
n a t i o n a l c o n c e n t r a t i o n and p r o d u c t i o n f i g u r e s need be d i s -counted in l i g h t of the l i m i t e d e x t e n t to which Quemetco andRSR a c t u a l l y made s a l e s in the same s t a t e s at the time oft h e i r merger. S i n c e the record e s t a b l i s h e s that the marketfor s e condary lead i s o f n a t i o n a l s c o p e , and that p r i c e si n o n e region m a y d i r e c t l y a f f e c t p r i c e s e l s e w h e r e , t h e n a t i o n a lf i g u r e s l o s e no f o r c e by vir tue o f t h e f a c t that a c t u a l l yconsummated s a l e s by the m e r g i n g p a r t i e s o v e r l a p p e d o n l y inc er ta in s t a t e s . T h e s e na t i ona l f i g u r e s r e f l e c t t h e t o t a ls u p p l y o f s e c ondary lead and the number and s ize o f i n d e p e n d e n tsources a v a i l a b l e to meet f l u c t u a t i o n s in demand t h r o u g h o u tt h e na t i on . A s such, t h e f i g u r e s a r e r e l i a b l e i n d i c a t o r s o ft h e c o m p e t i t i v e e f f e c t s o f t h i s merger.

M o r e o v e r , our own a n a l y s i s l e a d s us to c o n c l u d e t h a t thed e g r e e o f n a t i o n w i d e o v e r l a p in s a l e s areas be tween RSR andQuemetco at the time of t h e i r merger was s u b s t a n t i a l , ands i g n i f i c a n t l y gr ea t e r than r e s p o n d e n t a l l o w s . I n a r g u i n g t h ei n s i g n i f i c a n c e o f h o r i z o n t a l o v e r l a p , RSR seeks succor in th ewords o f t h e A L J , who c o n c l u d e d that "the market o v e r l a pbetween the two f i r m s was l a r g e l y l i m i t e d to a p o r t i o n oft h e M i d w e s t . . . " ( I . D . p . 8 3 ) T h e A L J p r o p e r l y r e c o g n i z e d ,o f course , t h e s i g n i f i c a n t c o m p e t i t i v e o v e r l a p between R S Rand Quemetco in the M i d w e s t , where RSR had e s t a b l i s h e d am a j o r market p o s i t i o n f r o m i t s D a l l a s p l a n t w h i l e Quemetcos i m i l a r l y s h i p p e d large q u a n L i t i e s f r o m i t s I n d i a n a p o l i ss m e l t e r . As th e ALJ f o u n d , th e merger o f t h e two f i r m se l i m i n a t e d s u b s t a n t i a l c o m p e t i t i o n i n t h e M i d w e s t r e g i o n ,
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j ( I . D . p . 7 9 ) i n c l u d i n g p a r t i c u l a r l y I n d i a n a a n d I l l i n o i s ,; s t a t e s which by t h e m s e l v e s a c c oun t ed for more than 20% ofi t o t a l lead c o n s u m p t i o n and 2 3 . 5 % of an t imonia l l ead con-
; s u m p t i o n i n 1 9 7 2 ( C X 1 9 X ) .

The ALJ n e g l e c t e d , however, to r e c o g n i z e what was ine s s ence an a d d i t i o n a l m a j o r h o r i z o n t a l o v e r l a p in theN o r t h e a s t 1 9 / , where R S R h a d c o m p e t e d v i a i t s N e w a r k p l a n ts u p p l e m e n t e d by o u t p u t f r o m D a l l a s , and where , a t th e t imeof the merger , Quemetco was about to c o m p e t e t h r o u g h i t s
W a l l l ' . i l l a d d i t i o n . T h e record i s c l e a r that R S R p l a n n e d t or e p l a c e i t s o b s o l e t e N e w a r k s m e l t e r w i t h a new p l a n t , andhad gone so far a s to make a p u b l i c o f f e r i n g o f 3 2 0 , 0 0 0shares of common s t o ck on A u g u s t 24, 1 9 7 2 in order to o b t a i nc o n s t r u c t i o n f u n a s . ( I . D . 1 5 , 3 4 3 ) W h e n R S R f o u n d i t couldacquire Queme t c o , p l a n s f o r t h e n e w p l a n t were a b a n d o n e d . ( C X 6 D )

R e s p o n d e n t s u g g e s t s t h a t ; . f a n y l e s s e n i n g o f c o m p e t i t i o nr e s u l t e d f r o m these events it was at most the l o s s of sub-s t a n t i a l p o t e n t i a l c o m p e t i t i o n , a t h e o r y o f l i a b i l i t y n o tp l e a d e d in t h i s case. We t h i n k a more r e a l i s t i c c h a r a c t e r i z a -t i on o f what occurred i s s i m p l y that RSR chose t o m a i n t a i ni t s l o n g s t a n d i n g market p o s i t i o n in the N o r t h e a s t by a c q u i r i n gQ u e m e t c o , t h e r e b y e l i m i n a t i n g i t as an i n d e p e n d e n t c o m p e t i t i v evendor o f s e c o n d a r y l e a d . T h e t y p i c a l p o t e n t i a l c o m p e t i t i o ncase i n v o l v e s a merger which combines an ac tua l c o m p e t i t o rw i t h one which harbors o n l y a s p i r a t i o n s o f e n t e r i n g a p a r t i c u -lar marke t . The merger in t h i s case combined a l o n g s t a n d i n gmarket p a r t i c i p a n t , whose d e d i c a t i o n to r ema in ing in the marketwas beyond q u e s t i o n , w i t h a c ompany which was not m e r e l yp l a n n i n g to en-ter, but had a c t u a l l y c o n s t r u c t e d a p l a n t andwas s o l i c i t i n g cu s tomers for imminent s a l e s a t the time o fi t s a c q u i s i t i o n . B y a n y r e a l i s t i c measure , Q u e m e t c o ' sp r e s e n c e in the N o r t h e a s t was more than m e r e l y p o t e n t i a l att h e time i t w a s a c q u i r e d , a s w a s R S R ' s .
F o i . the f o r e g o i n g r e a s o n s , we t h i n k that the area of

g e o g r a p h i c o v e r l a p , in which bo th RSR and Quemetco a c t u a l l ydid or were about to c ompe t e s u b s t a n t i a l l y in c luded both theN o r t h e a s t a n d t h e M i d w e s t , areas a c c o u n t i n g f o r over 5 0 % o fn a t i o n a l a n t i m o n i a l l ead c o n s u m p t i o n . ( C X 1 9 X ) T h e i m p a c tupon c o m p e t i t i o n s u g g e s t e d by the raw c o n c e n t r a t i o n f i g u r e sis t hu s more than the chimera RSR seeks to p o r t r a y .

1 9 / N o r t h e a s t s t a t e s t o which R S R ' s N e w a r k p l a n t made sub s tan-t ia l s h i p m e n t s i n 1972 i n c l u d e d P e n n s y l v a n i a , N e w J e r s e y ,N e w Y o r k , M a r y l a n d , a n d C o n n e c t i c u t , wi th s m a l l e r s h i p m e n t s t oM a s s a c h u s e t t s a n d Rhode I s l a n d . ( C X 7 6 A i n c a m e r a )
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RSR a l s o argues t h a t the merger has e n a b l e d i t too p e r a t e on a na t i onwide bas i s and t h e r e b y to p r o v i d e , asno one has been a b l e h e r e t o f o r e , e f f e c t i v e c o m p e t i t i o n tot h e i n d u s t r y l e a d e r , N a t i o n a l L e a d . T h e A L J c h a r a c t e r i z e dt h i s d e f e n s e a s r e f l e c t i n g a "skewed view o f c o m p e t i t i o n "( I . D . p . 8 0 ) a n d w e must agree tha t i t cannot c o n s t i t u t ea reason f o r e x c u s i n g t h e m e i r g e r . S e e F o r d M o t o r C o . v .U n i t e d S t a t e s , 4 0 5 U . S . 5 6 2 , 5 6 9 - 7 0 ( 1 9 7 2 ) .
R e s p o n d e n t in e s s ence a s k s us to c o n c l u d e that a new,l a r g e RSR a d d s more t o c o m p e t i t i o n in the s e c o n d a r y l e a di n d u s t r y than t h e l o s s o f t w o s m a l l e r c o m p e t i t o r s s u b t r a c t s .In o ther word s , a second G o l i a t h i s worth more than two ( o u to f s e v e r a l ) D a v i d s . T h e r e may w e l l b e i n d u s t r i e s where tha tis t rue , i n d u s t r i e s whose consumers w o u l d best be served bytwo or three c o m p e t i t o r s in p l a c e of many. 20/ But we t h i n kthe law c l e a r l y pr e sume s t h a t as a rule t h i s i s not t r u e ,tha t beyond a c e r t a i n p o i n t f u r t h e r incr ea s e s in concen tra-t i o n , e s p e c i a l l y tho s e r e s u l t i n g f r o m merger s ra ther thanf r o m th e j u d g m e n t o f consumers e x p r e s s e d t h r o u g h s e l e c t i v ep a t r o n a g e o f f a v o r e d c o m p e t i t o r s , a r e more l i k e l y t o d i m i n i s hc o m p e t i t i o n than to improve it. A c o n t r a r y j u d g m e n t wet h i n k s h o u l d o n l y be g r o u n d e d upon the most c o m p e l l i n g ev id enc etha t f e w e r and b i g g e r is b e t t e r , and such ev idenc e is as-s u r e d l y not p r e s e n t in t h i s case.
W h i l e there are no doubt a d v a n t a g e s which f l o w f r o mm u l t i - p l a n t o p e r a t i o n , i t i s c l e a r f r o m the record that bo ths i n g l e p l a n t f i r m s a n d dual o r t r e b l e p l a n t p r o d u c e r s , suchas RSR and Quemetco were b e f o r e the ir m e r g e r , have been qui tec a p a b l e o f c o m p e t i n g w i th N a t i o n a l Lead in the p a s t , and w i l ll i k e l y remain s o i n t h e f u t u r e . ( I . D . 3 1 1 ) P r i o r t o t h e i r

2Q/ It might be p o i n t e d out that the cr ea t ion via merger ofone more f i r m the s ize o f RSR (a r e s u l t t o which the C o m m i s s i o ncou ld h a r d l y o b j e c t were i t t o a c c e p t r e s p o n d e n t ' s a rgument sh e r e ) would leave n e a r l y a l l s e c o n d a r y l ead o u t p u t in thehands o f three f i r m s .
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union RSR and Quemetco were v igorou s m u l t i - p l a n t r i v a l s o fbo th N a t i o n a l Lead a n d each o t h e r , r a n k i n g r e s p e c t i v e l ysecond and f i f t h in s e c o n d a r y l ead p r o d u c t i o n , w i t h b o th invarious s t a g e s o f i n t e r n a l e x p a n s i o n . As a r e s u l t o f the mer-ger one of these i n d e p e n d e n t c o m p e t i t o r s was; e l i m i n a t e d ,c o m p e t i t i v e o p p o r t u n i t i e s f o r c e r t a i n cu s t omer s were r e s t r i c t e d( I . D . 3 4 9 - 3 5 1 ) , a n d i n d u s t r y c o n c e n t r a t i o n w a s s e v e r e l yi n c r e a s e d .
I n l i g h t o f t h e s e c o n s i d e r a t i o n s , w e t h i n k r e s p o n d e n t ' sa f f i r m a t i v e d e f e n s e p r o v i d e s n o ba s i s u p o n which t o d e p a r t f r o mt h e c o n c l u s i o n tha t t h i s m e r g e r i s l i k e l y t o s u b s t a n t i a l l yl e s s e n c o m p e t i t i o n .
R e s p o n d e n t f i n a l l y argue s that t h e advent o f t h e "main-t enance f r e e " b a t t e r y , whose p r o d u c t i o n requires c a l c i u m leadr a t h e r than a n t i m o n i a l l e a d , p l a c e s i n j e o p a r d y t h e en t i r es e c o n d a r y l ead i n d u s t r y a n d a l o n g w i th i t c o m p l a i n t c o u n s e l ' sa n d J u d g e H y u n ' s a n a l y s i s o f t h e a n t i c o m p e t i t i v e e f f e c t s o ft h i s merger. C e r t a i n l y t h e w i d e s p r e a d r e p l a c e m e n t o f o r d i n a r yb a t t e r i e s by maintenance f r e e b a t t e r i e s , i f i t shou ld occur, .w i l l have s er ious r e p e r c u s s i o n s f o r r e c y c l e r s o f s e c o n d a r yl e a d , but we must agree w i t h the ALJ that even l o o k i n g atp o s t - a c q u i s i t i o n e v i d e n c e , f o u r years a f t e r t h e c h a l l e n g e dmerger , t h e f u t u r e o f main t enance f r e e b a t t e r i e s remains t o os p e c u l a t i v e to f o r m any c o n c e i v a b l e ba s i s upon which to s a n c t i o nthe a c q u i s i t i o n .

As the law j u d g e noted there is wide d i sagr e ement amongmembers o f the l ead and b a t t e r y i n d u s t r i e s c onc ern ing thee x t e n t t o which c a l c i u m lead b a t t e r i e s w i l l r e p l a c e o rd inaryb a t t e r i e s . W h i l e m a i n t e n a n c e f r e e b a t t e r i e s o f f e r c er ta inobvious a d v a n t a g e s th ey are a l s o more e x p e n s i v e and e n t a i lm a n u f a c t u r i n g d i f f i c u l t i e s that m a y i m p e d e t h e i r w i d e s p r e a da c c e p t a n c e . ( I . D . 3 2 9 ) D e s p i t e t h e e x i s t e n c e o f such b a t t e r i e sfor many y e a r s , no c l ear trend or i n d u s t r y consensus is yetd i s c e r n i b l e , a n d R S R ' s o w n in-house exper t could on ly e s t i m a t ethat c a l c i u m l ead b a t t e r i e s w i l l account f o r 2 0 % o f p r o d u c t i o nin 5 years w h i l e c h a r a c t e r i z i n g as "pure s p e c u l a t i o n " moree x t e n s i v e a t t e m p t s a t market share p r o g n o s t i c a t i o n ( Tr. 1114) .
Even g r a n t i n g some o f t h i s s p e c u l a t i o n , w i d e s p r e a d p r o d u c -t i o n o f m a i n t e n a n c e f r e e b a t t e r i e s w i l l n o t n e c e s s a r i l y d e s t r o ythe s e c ondary lead i n d u s t r y as i t i s p r e s e n t l y c o n s t i t u t e d .
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S e c o n d a r y l ead s m e l t e r s can and do p r o d u c e ca l c ium l ead( I . D . 3 3 4 ) , a n d a s t h e A L J p r e d i c t e d , i t i s qui te p o s s i b l ethat th e same p r o c e s s w i l l b e f o l l o w e d f or c a l c i u m l eadb a t t e r i e s a s f or a n t i m o n i a l b a t t e r i e s , with the b a t t e r y com-
p a n i e s a c c u m u l a t i n g s c r a p , r e t u r n i n g i t t o a s m e l t e r f o rr e p r o c e s s i n g , and r e c e i v i n g in return l ead f or g r i d s and per-h a p s some o x i d e . ( I . D . 3 3 5 ) S u c h a s cenario i s s u r e l y n omore s p e c u l a t i v e than th e p r e m o n i t i o n s o f i n d u s t r y r e s t r u c t u r -ing to which it r e s p o n d s . H a v i n g reviewed the ev id enc e onth i s score, summarized a t I . D . 3 1 4 - 3 3 5 , we must r e j e c tr e s p o n d e n t ' s " f a i l i n g i n d u s t r y " d e f e n s e a s a ba s i s f o r condon-ing t h e merger o r f o r s e r i o u s l y d i s c o u n t i n g ev id enc e o f i t sa n t i c o m p e t i t i v e e f f e c t s .

In c o n c l u s i o n , we b e l i e v e th e record a m p l y d e m o n s t r a t e s t h a tR S R 1 s a c q u i s i t i o n o f Quemetco was and i s l i k e l y to s u b s t a n t i a l l yl e s s e n c o m p e t i t i o n i n t h e n a t i o n a l market f o r s e c ondary l e a d .The merger combined the n u r ' ^ e r two and number f i v e f i r m s in ah i g h l y concentrated i n d u s t r y , c h a r a c t e r i z e d in recent years bya net d e c r e a s e in i n d e p e n d e n t c o m p e t i t i v e e n t i t i e s and sub-s t a n t i a l t h o u g h no t i n s u r m o u n t a b l e barr i er s t o e n t r y . The .merger e l i m i n a t e d an i m p o r t a n t c o m p e t i t o r and i n d e p e n d e n t sourceo f s u p p l y o f s e c o n d a r y l e a d , , a n d t h e r e b y s i g n i f i c a n t l y narrowedthe cho i c e s a v a i l a b l e to p u r c h a s e r s in m a j o r c o n s u m i n g areasthroughout the country, w i th a n t i c o m p e t i t i v e r e s u l t s that in atl e a s t a f ew do cument ed i n s t a n c e s are a m a t t e r o f record r a t h e rthan o f s p e c u l a t i o n . F o r a l l t h e s e reasons w e a f f i r m t h ef i n d i n g o f t h e a d m i n i s t r a t i v e l a w j u d g e that R S R 1 s a c q u i s i t i o n o f
Quemetco v i o l a t e d S e c t i o n 7 o f t h e C l a y t o n A c t .
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Remedy

j To r edr e s s th e law v i o l a t i o n which he f o u n d , th e ALJ| ordered that w i t h i n one year r e s p o n d e n t d i v e s t i t s e l f o f' i t s I n d i a n a p o l i s s m e l t e r . J u d g e H y u n reasoned tha t t h e area' o f e f f e c t i v e c o m p e t i t i o n between Quemetco a n d R S R p r i o r1 to t h e i r merger was l i m i t e d to the M i d w e s t r e g i o n , and tha tc o m p e t i t i o n t h e r e i n cou ld be re s tored by the d i v e s t i t u r e o fQ u e m e t c o ' s I n d i a n a p o l i s p l a n t , which h a d p r i o r t o t h e mergerbeen ^ ~ d i r e c t c o m p e t i t i o n w i t h R S R ' s D a l l a s p l a n t f o rc u s t o m e r s in the M i d w e s t .
C o m p l a i n t counsel take s t r o n g e x c e p t i o n t o t h i s s o l u t i o n ,c o n t e n d i n g that r e s t o r a t i o n o f c o m p e t i t i o n in the s e condary: l ead i n d u s t r y requires d i v e s t i t u r e o f a v i a b l e m u l t i p l a n tQuemetco s i m i l a r to that which was acquired. C o m p l a i n tcounsel have t h e r e f o r e s e t f o r t t - two p r o p o s a l s , one e n t a i l i n gth e d i v e s t i t u r e o f t h e en t i r e a s s e t s o f Queme t c o , i n c l u d i n gi t s W a l l k i l l , I n d i a n a p o l i s , S e a t t l e , a n d C i t y o f I n d u s t r ys m e l t e r s , t h e second ( " A l t e r n a t i v e A " ) p r o v i d i n g f o r d i v e s t i -ture o f the s e a s s e t s minus t h e S e a t t l e s m e l t e r .
The p r i n c i p a l p u r p o s e o f r e l i e f in a S e c t i o n 7 case i sto re s tore c o m p e t i t i o n to the s t a t e in which it e x i s t e d p r i o rto, and would have cont inued to ex i s t but f o r , the i l l e g a lmerger. Ekco P r o d u c t s C o . , s u p r a at p . 1216. O r d i n a r i l y , ap r e s u m p t i o n shou ld f a v o r t o t a l d i v e s t i t u r e o f t h e acquireda s s e t s a s the best means o f a c c o m p l i s h i n g t h i s r e s u l t ,U n i t e d S t a t e s v . C o n t i n e n t a l C a n C o m p a n y , I n c . , 1964 T r a d eC a s e s , 1 1 7 1 , 2 6 4 a t p . 8 0 , 1 3 8 ( S . D . N . Y . 1 9 64"JT~al t h o u g hunusual c i r cums tanc e s may n e c e s s i t a t e some d e p a r t u r e f r o mt h i s norm.
The f i r s t qu e s t i on we must a s k , in any event , is whatr e l i e f i s nece s sary t o r e s t ore c o m p e t i t i o n . T h e A L J p r e d i c a t e dhi s order on the c o n c l u s i o n that s i g n i f i c a n t h o r i z o n t a l o v e r l a pbetween RSR and Quemetco p r i o r to t h e i r merger e x i s t e d o n l yin the M i d w e s t . As our a n a l y s i s in the p r e c e d i n g s e c t i o n shas made c l e a r , we b e l i ev e that in a d d i t i o n such s i g n i f i c a n to v e r l a p occurred in the E a s t , where RSR c o m p e t e d bo th f r o mi t s N e w a r k and D a l l a s s m e l t e r s , and where Quemetco had begunt o s o l i c i t cu s t omer s f o r i t s W a l l k i l l s m e l t e r a t t h e time o ft h e merger. C l e a r l y , bu t f o r t h i s merger , , RSR and Quemetcowould have been c o m p e t i t o r s in the E a s t , Quemetco t h r o u g h
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W a l l k i l l a n d R S R t h r o u g h t h e succe s sor t o i t s N e w a r kp l a n t which i t w a s c o m m i t t e d t o b u i l d . T h e A L J ' s p r o p o s e d
order would no t r e d r e s s t h i s s i t u a t i o n .

I n a d d i t i o n , t h e A L J ' s order doe s n o t take account o fthe f a c t that p r i o r to the merger both RSR and Quemetco werem u l t i - p l a n t f i r m s wh i ch each c o m p e t e d or were about to com-p e t e ( i n t h e case o f W a l l k i l l ) i n areas o f t h e c o u n t r ya c c o u n t i n g f or a m a j o r i t y o f l ead and a n t i m o n i a l l ead con-
s u m p t i o n . T h e p r o p o s e d o r d e r w o u l d , t o b e sure, l eave R S R
w i t h the enhanced c a p a c i t y t o make s u b s t a n t i a l s a l e s in a l lp a r t s o f the c o u n t r y , but would l eave a o n e - p l a n t succe s sorto Quemetco l i k e l y to s e l l in o n l y the M i d w e s t region.

In l i g h t o f th e s e a d d i t i o n a l f a c t o r s , w e b e l i e v e tha t a
p r i m a f a c i e case c l e a r l y f a v o r s d i v e s t i t u r e o f a m u l t i - p l a n tQuemetco s i m i l a r to that which was a cqu ir ed . R e s p o n d e n to b j e c t s v i g o r o u s l y t o such a p o s s i b i l i t y , c o n t e n d i n g tha t am u l t i - p l a n t d i v e s t i t u r e would n o t n e c e s s a r i l y y i e l d a v i a b l eQ u e m e t c o , a n d , at the same t i m e , wou ld dea l a c r i p p l i n gf i n a n c i a l b low t o R S R . .

On the q u e s t i o n of v i a b i l i t y we t h i n k the record c o n t a i n sno p e r s u a s i v e ba s i s on which the C o m m i s s i o n c o u l d r e s p o n s i b l yc o n c l u d e that a m u l t i - p l a n t Quemetco would not be in thef u t u r e , as it was in the p a s t p r i o r to its a c q u i s i t i o n s byS t . J o e a n d R S R , a v i a b l e o p e r a t i o n . I n s e e k i n g t o d e f e n dthe a c q u i s i t i o n , r e s p o n d e n t has urged the a d v a n t a g e s o f a
m u l t i - p l a n t f i r m , and yet on the q u e s t i o n of r e l i e f i t sug-g e s t s tha t a s i n g l e p l a n t d i v e s t i t u r e i s l i k e l y to be moref e a s i b l e . 21Y C e r t a i n l y i t cannot be f o r e c a s t w i t h a b s o l u t eassurance that th e d i v e s t e d Quemetco w i l l f i n d a w i l l i n g buyerand become the v i g o r o u s c o m p e t i t o r it once was. But n e i t h e ri s there a n y t h i n g more than s p e c u l a t i o n t o j u s t i f y t h e
o p p o s i t e c o n c l u s i o n , and in a merger case we t h i n k thatabsent c l e a r p r o o f , which i s g e n e r a l l y l i k e l y t o come o n l y

2 1 / P e r h a p s a b e t t e r c h a r a c t e r i z a t i o n o f r e s p o n d e n t ' s p o s i t i o nis that no d i v e s t i t u r e is f e a s i b l e .
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( a t the c o m p l i a n c e s t a g e when a good f a i t h e f f o r t t o d i v e s thas been made , the p r e s u m p t i o n s h o u l d be tha t an acquiredc o m p e t i t i v e e n t i t y can be v i a b l y res tored to its pre-a c q u i s i t i o n s t a t u s . T h i s seems p a r t i c u l a r l y true in th ecase o f t h e p r o p o s e d Quemetco d i v e s t i t u r e , which would i n c l u d e

a t l e a s t three p l a n t s s p a n n i n g t h e U n i t e d S t a t e s o f whichtwo , I n d i a n a p o l i s a n d W a l l k i l l , a r e s i z e a b l e , m o d e r n ,
e f f i c i e n t u n i t s .

R e s p o n d e n t a l s o argue s tha t d i v e s t i t u r e o f a m u l t i -p l a n t Quemetco w i l l i m p a i r i t s c a p i t a l p o s i t i o n t o t h e p o i n ttha t i t would be e x t r e m e l y u n l i k e l y to a t t e m p t re-entry in tot h e E a s t . T h u s , argue s r e s p o n d e n t , d i v e s t i t u r e o f W a l l k i l lw i l l s i m p l y r e s u l t in the e a s t e r n p r e s e n c e o f Quemetco inp l a c e o f R S R , n o t t h e p r e s e n c e o f bo th .
The p r o b l e m here i s a d i f f i c u l t but not uncommon one.It ar i s e s whenever a merger has been f o l l o w e d by a c o m m i n g l i n go f a s s e t s such t h a t r e s t o r a t i o n v ia d i v e s t i t u r e o f twos e p a r a t e c o m p e t i t i v e e n t i t i e s i s i m p o s s i b l e . T h e C o m m i s s i o nw a s f a c e d w i th a s i m i l a r s i t u a t i o n i n Dia.mond A l k a l i 7 2 F T C7 0 0 ( 1 9 6 7 ) . Diamond A l k a l i acquired a cement p l a n t i nBessemer, P e n n s y l v a n i a , wh i l e i t a l r e a d y op era t ed p l a n t s inP a i n e s v i l l e , Ohio. T h i s gave rise t o a f i n d i n g thatS e c t i o n 7 had been v i o l a t e d , but by the time r e l i e f was tobe e n t e r e d , Diamond had e l i m i n a t e d i t s P a i n e s v i l l e p l a n t sand was s e rv i c ing the market ( i n c l u d i n g cu s tomers of theP a i n e s v i l l e p l a n t s ) e n t i r e l y t h r o u g h Bessemer. N e v e r t h e l e s s ,t h e C o m m i s s i o n order ed d i v e s t i t u r e o f t h e Bessemer p l a n t ,r ea s on ing that t h i s would r e s t or e that p l a n t t o i t s pre-a c q u i s i t i o n s t a t u s w h i l e l e a v i n g Diamond A l k a l i a s a p r o s p e c -t ive en t ran t . S u c h an a p p r o a c h h e ld out at l e a s t the p o s s i -b i l i t y o f r e s t o r i n g c o m p e t i t i o n e l i m i n a t e d b y t h e merger ,w h i l e t o have a l l o w e d r e t e n t i o n by the a c q u i r i n g f i r m o f themerged a s s e t s wou ld h o l d ou t none. 72 FTC a t pp . 7 4 6 - 7 5 1 .
In t h i s s i t u a t i o n we b e l i e v e s i m i l a r r ea son ing i s

a p p o s i t e . P r i o r t o a c q u i r i n g Quemetco R S R w a s f i r m l y c o m m i t t e dto s e l l i n g in the E a s t , and was p l a n n i n g to r e p l a c e i t sN e w a r k s m e l t e r w i t h a n e w ea s t e rn f a c i l i t y . I n a d d i t i o n , R S Rs h i p p e d s u b s t a n t i a l q u a n t i t i e s o f l ead f r o m i t s D a l l a s s m e l t e rto cu s tomers in the E a s t , a p r a c t i c e which it c ou ld c on t inueat l ea s t on an in t e r im bas i s in order to r e ta in the p a t r o n a g eof t r a d i t i o n a l p u r c h a s e r s . W h i l e there i s no c e r t a i n l y t h a tRSR would be i m m e d i a t e l y a b l e to r e o c c u p y the ea s t e rn market
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p o s i t i o n it he ld and was p l a n n i n g to ma in ta in via new con-s t r u c t i o n p r i o r t o a c q u i r i n g Queme t co , i t s eventual re-entrywould remain at l ea s t a p o s s i b i l i t y . T h u s , r e s t o r a t i o n ofQuemetco to the market w i t h RSR as a p r o s p e c t i v e en t ran ta p p e a r s f a r p r e f e r a b l e t o s i m p l y a l l o w i n g R S R t o remain t h es o l e ac tual (or p o t e n t i a l ) survivor o f a merger b e twe en two
i m p o r t a n t c o m p e t i t o r s . 2 2 /

R S R a l s o argue s tha t a f t e r a m u l t i - p l a n t d i v e s t i t u r e i tw i l l have a n e g a t i v e net w o r t h , and f a c e b a n k r u p t c y i f i t sc r e d i t o r s seek to f o r e c l o s e on the l oan it received toacquire Quemetco. T h e l a w j u d g e agreed that t h i s p o s s i b i l i t yw a s g r o u n d s f o r t h e l i m i t e d d i v e s t i t u r e h e a p p r o v e d .
As a general r u l e , t h e p o s s i b i l i t y t h a t a c o r p o r a t i o n ,or its s t o c k h o l d e r s , may s u f f e r some l o s s of value as ar e s u l t o f a c t i o n s n e c e s s a r y t o r e d r e s s t h e r e s u l t s o f t h ec o r p o r a t i o n ' s i l l e g a l c onduc t can be o f no r e l evance to thed e t e r m i n a t i o n o f p r o p e r i _ l i e f in a S e c t i o n 7 case.U n i t e d S t a t e s v . C o n t i n e n t a l C a n C o . , s u p r a , a t p . 8 0 , 1 3 9 .T h e a n t i t r u s t laws would de s erve l i t t l e r e l f p e c t i f t h eyp e r m i t t e d tho s e who v i o l a t e d them to e s c a p e w i t h the f r u i t s "of the ir misconduct on grounds that i m p o s i t i o n of an e f f e c t i v eremedy would i n c i d e n t a l l y r e s u l t in even a s u b s t a n t i a l mone-tary l o s s . At the same t ime, the f i n a n c i a l impact of a remedyupon a r e s p o n d e n t is o b v i o u s l y r e l evan t to the ex t en t tha t ar e s p o n d e n t ' s a b i l i t y to c ompe t e may be d imin i sh ed and com-p e t i t i o n i t s e l f t h e r e b y i m p a i r e d . D i s t a s t e f u l a s i t may b et o a l l o w a m a l e f a c t o r t o b e n e f i t f r o m i t s i l l e g a l b e h a v i o r ,

22/ A r e l a t e d s i t u a t i o n occurs in p o t e n t i a l c o m p e t i t i o ncase s when r e s p o n d e n t argues a f t e r _n a d j u d i c a t i o n o f i l -l e g a l i t y that t ime or some o ther f a c t o r ha s d u l l e d the d e s i r efor de novo entry it was o r i g i n a l l y f o u n d to have. We th inkin such i n s t a n c e s it must be p r e s u m e d , absent an o v e r w h e l m i n gshowing co the c on trary , that the acquir ing f i r m would bel i k e l y t o c on t inue a l o n g th e p a t h o f d e novo p a r t i c i p a t i o ni t was p l o u g h i n g when the t e m p t a t i o n of an u n l a w f u l mergerin t e rvened . As an a l t e r n a t i v e , the C o m m i s s i o n has p e r m i t t e dthe acquir ing f i r m to r e ta in the acquired a s s e t s , butrequired it to take s t e p s to e s t a b l i s h an i n d e p e n d e n t com-p e t i t o r in th e same m a r k e t , e . g . , W a r n e r Lambert C o . , Docke tN o . 8850 ( . S l i p o p . p p . 7-8, October 5 , 1 9 7 6 ) .
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the p u r p o s e o f S e c t i o n 7 r e l i e f i s not to p u n i s h but o n l y
to achieve the most p r o - c o m p e t i t i v e r e s u l t in l i g h t of thev i o l a t i o n which has been f o u n d . In o ther w o r d s , i t i s thep u b l i c in t er e s t we must c o n s i d e r in f r a m i n g an o r d e r ,w i t h o u t regard to the i n c i d e n t a l impac t ( f a v o r a b l e or un-f a v o r a b l e ) upon the p a r t y whose a c t i o n s have g iv en rise t ot h e n e c e s s i t y f o r r e l i e f .

In the in s tant case we would note p r e l i m i n a r i l y , thatt h e p r e c i s e i m p a c t wh i ch a d i v e s t i t u r e o f a m u l t i - p l a n tQuemetco m a y have upon R S R i s h i g h l y s p e c u l a t i v e , d e p e n d i n gupon c» r a f t o f a s s u m p t i o n s a s t o s a l e p r i c e s , f u t u r e p r o f i t s ,and a c c o u n t i n g a l l o c a t i o n s tha t ar e s u b j e c t t o c o n s i d e r a b l ed i s p u t e by th e p a r t i e s . A d i v e s t i t u r e w i l l most l i k e l yi m p a i r the c a p i t a l p o s i t i o n o f r e s p o n d e n t , bu t i t would remaina v i a b l e c o m p e t i t o r in the s e c o n d a r y l e a d market under i t sp r e s e n t o w n e r s h i p . Even were we to a s sume, however, ( a n dsuch would be p u r e l y a mat ter of s p e c u l a t i o n on the basi s ofthe p r e s e n t r e c ord , u n s u b s t c . n t ; a t ed by a p r e p o n d e r a n c e o f thee v i d e n c e ) , that d i v e s t i t u r e o f a m u l t i - p l a n t Quemetco wouldi n e v i t a b l y l ead to f o r e c l o s u r e on the a s s e t s o f R S R , such ar e s u l t would n e v e r t h e l e s s not l ead to the e l i m i n a t i o n o f t i l ec o m p a n y a s a c o m p e t i t o r i n t h e m a r k e t . I t s ' p r i n c i p a l a s s e t ,
the D a l l a s p l a n t , i s most v a l u a b l e e i t h e r to RSR or a c r e d i t o rf or i t s c a p a c i t y t o p r o d u c e and market s e condary l e a d , andthere can b e l i t t l e doub t that t h i s l a r g e and e f f i c i e n ts m e l t e r w i l l cont inue to o p e r a t e and c o m p e t e v i g o r o u s l yunder whosever o w n e r s h i p r e g a r d l e s s o f t h e i m p a c t o f d i v e s t i -ture o n t h e s t o c k h o l d e r s o f R S R . I n t h i s r egard t h e s i t u a t i o nd i f f e r s f r o m that b e f o r e u s i n L i t t o n I n d u s t r i e s , I n c .
8 5 F T C 3 3 3 ( 1 9 7 5 ) wherein L i t t o nwas a l l o w e d to r e t a in a h o r i z o n t a l a c q u i s i t i o n in the t y p e -wri t e r i n d u s t r y in p a r t because the C o m m i s s i o n d e t e r m i n e dthat i f f o r c e d to d i v e s t i t was l i k e l y to l i q u i d a t e i t s ownr e m a i n i n g p o s i t i o n in th e i n d u s t r y . H e r e there i s s i m p l yno reason to c o n c l u d e t h i s w i l l h a p p e n .

For the f o r e g o i n g reasons we c o n c l u d e tha t a more c o m p l e t ed i v e s t i t u r e o f the acquired a s s e t s than that p r o p o s e d by theALJ is neces sary to re s tore c o m p e t i t i o n in th i s case. Webe l i ev e that " A l t e r n a t i v e A" p r o p o s e d by c o m p l a i n t counselc o n s t i t u t e s th e r e l i e f n e c e s s a r y and s u f f i c i e n t t o remedy th ev i o l a t i o n o f l a w a n d s a t i s f y t h e p u b l i c i n t e r e s t . I t p r o v i d e sf o r d i v e s t i t u r e o f a m u l t i - p l a u t Quemetco c o n s i s t i n g o f t h e
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pre-merger a s s e t s o f Queiuetco ( i n c l u d i n g t h e B e s t o l i f e p l a n t )t o th e e x t en t they remain, minus th e S e a t t l e s m e l t e r . RSRw i l l s t a y a m u l t i - p l a n t f i r m w i th i t s o w n D a l l a s p l a n t a l o n gw i t h Q u e m e t c o . ' s S e a t t l e s m e l t e r , e n a b l i n g i t t o s e l l i n t h e
W e s t C o a s t market ( i n c o m p e t i t i o n wi th Q u e m e t c o ' s C i t y o fI n d u s t r y P l a n t ) an area it had not served b e f o r e the merger.T h e d i v e s t e d Quemetco w i l l cons i s t o f p l a n t s which i n 1 9 7 2
made or were about to make s a l e s in s t a t e s a c c o u n t i n g fora p p r o x i m a t e l y 65% o f n a t i o n w i d e l ead c o n s u m p t i o n and 6 5 - 7 0 %o f a n t i m o n i a l l ead c o n s u m p t i o n . 2 3 / R S R p o s t - d i v e s t i t u r e w i l lc o n s i s t o f p l a n t s which in 1 9 7 2 s o ld in s t a t e s a c c o u n t i n g f ormore than 80% of t o t a l lead c o n s u m p t i o n and 75-80% of ant i-
monial lead usage. (CX 1 9 X ; CX 6 9 A - B , 7 5 A - 3 in c a m e r a ) . Thecommon areas served accounted for more than 50% of a n t i m o n i a ll ead c o n s u m p t i o n , i n c l u d i n g p r i n c i p a l l y t h e M i d w e s t , E a s t ,a n d W e s t C o a s t . ( C X 1 9 X ; C X 69-71 , 75-76 i n c a m e r a ) . T h er e l i e f ordered herein w i l l restore two s t r ong c o m p e t i t o r s inthe M i d w e s t r eg i on , l eave two c o m p e t i t o r s in the W e s t , andcrea t e at l e a s t the p o s s i b i l i t y o f an a d d i t i o n a l i n d e p e n d e n tc o m p e t i t o r in the E a s t .

An a p p r o p r i a t e order i s a p p e n d e d .

2 3 / C X 1 9 X ; 7 0 A , 7 1 A , 7 6 A i n camera. T h i s c o m p u t a t i o nassumes o n l y that the s t a t e s served by W a l l k i l l are the sameas those served by the N e w a r k p l a n t , which was l o c a t e d inthe same v i c i n i t y and had c o n s i d e r a b l y s m a l l e r c a p a c i t y .
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A P P E N D I X

S u p p l e m e n t a l F i n d i n g s o f F a c t a n d M o d i f i c a t i o n so f I n i t i a l D e c i s i o n
I . S h i p p i n g D i s t a n c e s f o r S e c o n d a r y Lead

T h e l a w j u d g e made f i n d i n g s w i t h r e s p e c t t o t h e averages h i p p i n g d i s t a n c e for l ead p r o d u c e d by R!3R and Quemetcop l a n t s , and the c o m p a n i e s as a whol e . (I.,D. 217-219 in camera) .I n making h i s f i n d i n g s , t h e A L J r e l i e d upon c o m p u t a t i o n s i n t r o -duced by r e s p o n d e n t in RX 29 and 31 (in c a m e r a ) . T h e s ec o m p u t a t i o n s in turn were der ived f r o m arrays of raw d a t a ,
l i s t i n g cu s tomers , s h i p p i n g d i s t a n c e s , a n d amounts s h i p p e d .The raw d a t a was i n t r o d u c e d into the record by c o m p l a i n t
counsel a s CX 65, 6 9 - 7 7 , 79 ( J r . earner a) .

R e s p o n d e n t c ompu t ed average s h i p p i n g d i s t a n c e b y f i r s tm u l t i p l y i n g t h e t o n n a g e s h i p p e d t o each p a r t i c u l a r customerb y t h e d i s t a n c e t o tha t c u s t o m e r ' s p l a n t f r o m t h e s m e l t e r . *The sum o f s o - c a l l e d "ton m i l e s " f or a l l cu s tomers was thenc o m p u t e d , and d i v i d e d by the t o t a l number of tons p r o d u c e d toob ta in an average s h i p p i n g d i s t a n c e . H o w e v e r , in arr iv ing att h i s f i g u r e , r e s p o n d e n t i n c l u d e d w i t h i n i t i n t e r - c o r p o r a t et r a n s f e r s o f l e a d , most o f which were i n t r a p l a n t t r a n s f e r sinvo lv ing no s h i p p i n g d i s t a n c e . At both RSR and Quemetcos m e l t e r s a s i g n i f i c a n t f r a c t i o n o f l ead p r o d u c t i o n , o f t e n20-30%, is t r a n s f e r r e d to the ox ide d e p a r t m e n t where it ismade into lead ox id e or o ther l ead b y p r o d u c t s and s u b s e q u e n t l yr e s h i p p e d to cu s t omer s . R e s p o n d e n t counted such i n t r a p l a n tt r a n s f e r s as c o n s t i t u t i n g a s h i p m e n t of the p a r t i c u l a r quan-t i t y o f l ead involved f o r a d i s t a n c e o f zero m i l e s . T oi l l u s t r a t e , i f a p a r t i c u l a r p l a n t m a n u f a c t u r e d f o u r tons o fl e a d , s h i p p e d three tons to a cus tomer 400 m i l e s away, andt r a n s f e r r e d one t on t o th e s m e l t e r ' s own ox ide d e p a r t m e n t ,r e s p o n d e n t would c a l c u l a t e t h e average s h i p p i n g d i s t a n c e o fthat o u t p u t a s f o l l o w s :
Ton m i l e s = ( 4 0 0 x 3) + ( z e r o x 1) == 1200T o n n a g e s h i p p e d = 4_ tonsA v e r a g e s h i p p i n g d i s t a n c e = 1 2 0 0 / 4 = : 300 m i l e s
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T h i s p ro c edur e i s s u b j e c t t o que s t i on i f o n e ' s d e s i r e i sto determine how far a s m e l t e r can and doe s s h i p its o u t p u tto tho se for whose p a t r o n a g e i t i s c o m p e t i n g , which i s , o fcourse, what one must be concerned about in a t t e m p t i n g tod e f i n e a market or as se s s the c o m p e t i t i v e p o t e n t i a l of a f i r m .W e t h i n k c o m p l a i n t counsel qui te p r o p e r l y o b j e c t e d t or e s p o n d e n t ' s a p p r o a c h , a l t h o u g h t h e A L J would have been b e t t e ra s s i s t e d in making h i s f i n d i n g s w i th in the time a v a i l a b l e t ohim had c o m p l a i n t counsel a c t u a l l y made c a l c u l a t i o n s basedon an a l t e r n a t i v e f o r m u l a rather than s i m p l y o b j e c t i n g tor e s p o n d e n t ' s p r o p o s a l .
In any event, the Commis s i on has r e c a l c u l a t e d theaverage s h i p p i n g d i s t a n c e s u s ing the raw d a t a in the recordb u t e x c l u d i n g i n t r a p l a n t t r a n s f e r s o f l e a d . ( I n t h e f e wi n s t a n c e s in which they occurred we have a l s o e x c l u d e d inter-p l a n t t r a n s f e r s o f l e a d , e .g . , s h i p m e n t s o f l ead f r o m Q u e m e t c o ' sS e a t t l e p l a n t t o i t s Los \nge l e s p l a n t ; inc lu s i on o f sucht r a n s f e r s would raise t h e C o m m i s s i o n ' s f i g u r e s s l i g h t l y . )T h e f i g u r e s c i t ed b e l o w , comput ed a s d e s c r i b e d , p r o v i d e amore m e a n i n g f u l p i c t u r e of how far RSR and Quemetco were .a b l e t o s h i p and d id s h i p the ir o u t p u t t o c ompe t e f o r bu s in e s sd u r i n g the 22 month s p r i o r to t h e i r merger than do tho s ec i t e d by the ALJ and f o r m the bas i s for the t e x t u a l d i s c u s s i o no f s h i p p i n g d i s t a n c e s : 2 4 /

24/ We note that the record lack s da ta r e g a r d i n g the d i s t a n c e
to" which RSR and Quemetco s u b s e q u e n t l y s h i p p e d the l eadox id e p r o d u c e d f r o m lead t r a n s f e r r e d i n t r a p l a n t . I n c l u s i o nof such s h i p p i n g d i s t a n c e s in the a g g r e g a t e f i g u r e s would bea p o s s i b l e a l t e r n a t i v e to the one taken here. It, too , wouldc l e a r l y y i e l d f i g u r e s much h i g h e r than tho s e c i t ed byr e s p o n d e n t . A s s u m i n g tha t l ead ox id e i s s o ld to the sameb a t t e r y m a n u f a c t u r e r s w h o pur cha s e r e s p o n d e n t ' s a l l o y e d l e a d ,th i s a l t e r n a t i v e a p p r o a c h would l i k e l y y i e l d f i g u r e s verys i m i l a r to those der ived by the C o m m i s s i o n .
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Average S h i p p i n g D i s t a n c e s o f S e c o n d a r y Lead
S h i p p e d f o r S a l e t o Lead Consumers; 1971 & 1972

P l a n t

R S R - D a l l a s ( 1 9 7 1 )D a l l a s ( 1 9 7 2 )
R S R - - N - . / J e r s e y ( 1 9 7 1 )N e w J e r s e y ( 1 9 7 2 )

T o t a l , 1971-2
Quemetco

S e a t t l e ( 1 9 7 1 )
S e a t t l e ( 1 9 7 2 )
I n d i a n a p o l i s ( 1 9 7 1 )I n d i a n a p o l i s ( 1 9 7 2 )
C i t y o f I n d u s t r y ( 1 9 7 1 )C i t y o f I n d u s t r y ( 1 9 7 2 )
T o t a l ^ 1971-2

( 1 ) T o t a lT o n - M i l e s

1 1 , 4 4 6 , 7 7 21 6 , 8 7 4 , 0 3 3
2 , 7 2 7 , 5 0 4
2 , 9 1 3 , 4 7 1

3 3 , 9 6 1 , 7 8 0

( 2 ) T o n n a g eS h i p p e d

3 8 , 2 3 5 . 24 1 , 1 5 6 . 2
2 2 , 8 3 6 . 321 ,331 .5

1 2 3 , 5 5 9 . 2

( 1 ) 4 ( 2 ) A v gS h i p p i n gD i s t a n c e
2 9 9 m i l e s410
119137
2 7 5

4 1 5 7 , 9 3 4
4 , 7 5 8 , 0 9 1

9 4 3 , 1 2 3
7 0 3 , 8 7 5

1 , 0 2 6 , 3 4 4
7 4 1 , 8 7 0

7 , 6 9 9 . 9
8 , 5 8 3 . 2
6 , 2 4 0
5 , 1 2 9 . 3

1 5 , 6 4 5 . 413,110.4

527
5 5 4
151
137

6657
1 2 , 3 3 1 , 2 3 7 5 6 , 4 0 8 . 2 219

[ D e r i v e d f r o m C X 6 9 - 7 7 , 7 9 , " T o n n a g e S h i p p e d " e x c l u d e s l eadconsumed w i t h i n the p r o d u c i n g p l a n t or s h i p p e d f r o m thep r o d u c i n g p l a n t t o another p l a n t o f th e same c o m p a n y . ]
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P e r c e n t a g e o f Outpu t S h i p p e d V a r i o u s D i s t a n c e s ( E x c l u d i n g LeadP r o d u c t i o n T r a n s f e r r e d I n t r a p l a n t or I n t r a c o m p a n y ) ;_________( F i g u r e s Rounded t o nearest 1 / 1 0 % )
R S R D a l l a s P l a n t

1500-1600 m i l e s1400-15001101-1200
901-1000801-900701-800601-700501-600
401-500
301-400
201-300
101-200

0-100

1971 1972 ( J a n . - O c t . )
6.0%.2%

11.1%3.8%8.9%3.1%5 . 6 %
7.3%
1.1%9.1%4.4%3 9 . 5 %

100.1%
[ D e r i v e d f r o m CX 75, 79; F i g u r e s do not add to 100% dueto r o u n d i n g . ]

Quemetco S e a t t l e P l a n t

1201-1300 m i l e s1101-1200
901-1000801-900701-800
301-400
201-250151-200

0-50

1971
1.5%

16.4%
11.1%

2.0%
10.8%

5.2%.8%4 9 . 5 %
2.7%

100.0%
[ D e r i v e d f r o m C X 7 4 , 6 9 ]

1 9 7 2 ( J a n . - O c t . )

17.1%14.6%
1.2%13.7%
1.7%.1%49.1%
2 . 5 %

100.0%

-37-

2372



D. 8 9 5 9
«•

N j I I . Other M o d i f i c a t i o n s
T h e F i n d i n g s o f F a c t a n d C o n c l u s i o n s o f L a w s e t f o r t h) in the I n i t i a l D e c i s i o n of the A d m i n i s t r a t i v e Law J u d g e area d o p t e d by the C o m m i s s i o n , e x c e p t to the e x t en t t h e y areq u a l i f i e d i n t h e C o m m i s s i o n ' s O p i n i o n a n d i n t h i s A p p e n d i x .
T h e f o l l o w i n g p o r t i o n s o f t h e I n i t i a l D e c i s i o n a r ed e l e t e d f r o m th e F i n d i n g s o f t h e C o m m i s s i o n or o th erwi s em o d i f i e d where i n d i c a t e d :
I . D . 1 3 , f i r s t sentence [ P o s t - a c q u i s i t i o n t e s t i m o n yregarding p u r p o s e s of the merger by e m p l o y e e s ofthe acqu ir ing company must be r e g a r d e d w i ths u s p i c i o n absent some c orrobora t i on; we do notbe l i eve the c i t ed t e s t i m o n y i s ad equa t e ba s i sto reach any d e f i n i t e c o n c l u s i o n as tor e s p o n d e n t ' s mot ive s f o r consummat ing t h emerger, whatever may be the r e l evance of suchm o t i v e s . ] •I . D . 3 5 , f i n a l s entence [ U n s u p p o r t e d b y t h e r e cord ,a n d contrary t o I . D . 1 1 9 . ]
I . D . 119, third s entence [ U n s u p p o r t e d b y t h e p r e p o n d e r -ance of the evidence and contrary to I . D . 119,f i r s t s e n t e n c e . ]
I . D . 148, change 2d l ine o f p r i n t t o read " p r e s i d e n to f S t . J o e M i n e r a l s C o r p . , t h e l e a d i n g p r o d u c e ro f l ead" [ m i s c i t a t i o n o f t e s t i m o n y ]
I . D . 160-161, 1 6 3 [ O v e r s i m p l i f i c a t i o n , contrary t o t h ep r e p o n d e r a n c e of the ev idence , and contrary toother f i n d i n g s . ]
I . D . 164, third sentence [ S u b s t i t u t e I . D . 1 0 6 . ]
I . D . 181, th ird sentence [ O v e r s i m p l i f i e d summary s ta t e-ment; see d i s c u s s i o n in G e o g r a p h i c M a r k e t . ]
I . D . 185 , second sentence [ A more exact c h a r a c t e r i z a t i o ni s contained in A p p e n d i x , Part A, and e l s ewhereg e n e r a l l y i n d i s c u s s i o n o f G e o g r a p h i c M a r k e t . ]

-38- 2373



D. 8 9 5 9

I . D . 185, f i n a l s entence [ S e e A p p e n d i x , Part I . ]
I . D . 191-193 [ F i g u r e s c i t ed count i n t e r n a l l y trans-f e r r e d l ead as s h i p m e n t s to cu s tomer s; SeeA p p e n d i x , Part I . ]
I . D . 1 9 7 [ M o d i f i e d t o t h e ex t ent that t h e p r e p o n d e r -ance of the ev idence doe s not s u p p o r t thes t a t e m e n t that Quemetco did not s o l i c i t in the" M i d - A t l a n t i c " f o r i t s W a l l k i l l p l a n t . T h ep l a n t i s l o c a t e d in the M i d - A t l a n t i c region andQuemetco s o l i c i t e d cus tomers f o r i t , and i t sp o l i c y was to s o l i c i t c lo s e to each p l a n t s i te.

( I . D . 1 9 6 ) ]
I . D . 198, f i r s t s en t ence [ T h i s s entence i s m i s l e a d i n gin l i g h t of the concentra t ion of l ead anda n t i m o n i a l l ead c o n s u m p t i o n , s e e CX 1 9 X ; the resto f the f i n d i n g must a l s o be q u a l i f i e d in l i g h to f uneven g e o g r a p h i c c o n s u m p t i o n p a t t e r n s , C X 1 9 X . ]

»I . D . 199-203 [ F i g u r e s c i t e d count i n t e r n a l l y t r a n s f e r r e dl ead a s s h i p m e n t s t o c u s t o m e r s ; S e e A p p e n d i x ,Part I . ]
I . D . 2 0 5 , second s entence [ S e e A p p e n d i x , Part I . J
I . D . 217-218 [ S u b s t i t u t e A p p e n d i x , Part I . ]
I . D . 2 2 3 - 2 2 5 [ T h e s e f i n d i n g s , which ment ion some o fthe f i r m s and p l a n t s to which RSR and Quemetcos o l d , are re ta ined because they embody u n d i s p u t e dmat t e r s o f f a c t . ( C o m p l a i n t counsel have urgede x c i s i o n . ) H o w e v e r , t h e i r re l evance to the i s sue s

at bar must be s everely q u a l i f i e d in l i g h t of whatseems a rather obvious p o i n t p r e s s e d upon us byc o m p l a i n t counsel but r e s i s t e d by r e s p o n d e n t . Ina s s e s s i n g th e e x i s t e n c e o f "common customers" f orthe p u r p o s e s of d e f i n i n g a market or measuringthe ex tent o f c o m p e t i t i o n between RSR and Quemetco ,we are i n t e r e s t e d in the e n t i t i e s for whosep a t r o n a g e RSR and Quemetco c o m p e t e d . H e r e , as inmany ca s e s , the s e number far more than those towhich the merger p a r t i e s a c t u a l l y consummated s a l e s .The cu s tomers f o r whose bu s ine s s Quemetco and RSRcompeted b e f o r e their merger were those which
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bought in the areas in which RSR cind Quemetcos o l d , tho s e whose bu s ine s s RSR and Quemetcos o l i c i t e d and tho s e which migh t r e a s o n a b l y haveturned to RSR and Quemetco as sources of s u p p l y .W h i l e t h e record r e f l e c t s tha t some b a t t e r ym a n u f a c t u r e r s p r e f e r t o b u y s e c o n d a r y l ead f r o mtwo sources at the same t i m e , rather than one,thi s s t i l l means that a m a n u f a c t u r e r w i l l endup no t b u y i n g f r o m the r e m a i n i n g sources. Thenumber o f p l a n t s which a c t u a l l y received s h i p m e n t sf r o m both RSR and Quemetco d u r i n g a l i m i t e d timep e r i o d ( t h e A L J f o u n d f i v e i n 1 9 7 1 - 7 2 , I . D . 2 2 5 )i s , t h e r e f o r e , a poor measure o f the number o fcustomers for whose bu s ine s s RSR and Quemetcoc o m p e t e d , j u s t a s th e number o f h o u s e h o l d sowning both a G e n e r a l E l e c t r i c and a W h i r l p o o ld i s h w a s h e r d u r i n g a given p e r i o d o f time wouldbe a very poor measure _>f the number of consumersf o r whose p a t r o n a g e those t w o c o m p e t e d . ]
I . D . 2 3 5 , second a n d third s en t enc e s [ S e e I . D . 3 1 1 . ]
I . D . 2 5 1 - 2 5 2 [ T h e s e f i n d i n g s a r e unnece s sary t o o u rd i s p o s i t i o n of the case since on a p p e a l nov i o l a t i o n i s a l l e g e d in the ov e ra l l lead marke t .T h e C o m m i s s i o n e x p r e s s l y reserves j u d g m e n t o nt h e p r o p r i e t y o f t h e A L J ' s a n a l y s i s o f concentra-t ion in the o v e r a l l l ead m a r k e t , which takes noaccount o f t h e f a c t that S t . J o e ' s a c q u i s i t i o nof Quemetco was under c h a l l e n g e a.t the time itwas s o l d to RSR. ]
I . D . 2 7 2 , second s en t ence [ S e e d i s c u s s i o n o f en t r i e sand e x i t s at p. 21 s u p r a . ]
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I . D . " 2 9 2 , f i r s t s entence [ S e e d i s c u s s i o n o f p o t e n t i a le n t r a n t s at p. 22 s u p r a . ; the e x t e n t to whi chb a t t e r y m a n u f a c t u r e r s are at the p r e s e n t t imel i k e l y p o t e n t i a l e n t r a n t s i s s e v e r e l y q u a l i f i e dby the f a c t o r s d i s c u s s e d there in and e l s ewherein the i n i t i a l d e c i s i o n . ]
I . D . 3 1 0 [ T h i s c o n c l u s i o n a s t o e f f i c i e n c i e s r e s u l t i n gf r o m the m e r g e r , based e n t i r e l y on the t e s t i m o n yof an e m p l o y e e of R S R , i s cast into doubt by contra-d i c t o r y t e s t i m o n y o f a r e b u t t a l w i t n e s s a t T r . 2 2 7 4 -76, 2 2 9 6 - 9 7 , and on ba lanc e we c o n c l u d e it isnot s u p p o r t e d by a p r e p o n d e r a n c e of the e v i d e n c e . ]
I . D . 3 5 2 [ T h i s f i n d i n g i s q u a l i f i e d t o t h e e x t en t t h a t , a sth e w i t n e s s h i m s e l f p o i n t e d o u t , an e s t i m a t e o f th er e s a l e va lue o f i n d i v i d u a l p l a n t s i s o n l y o n e f a c t o rto be taken into account in a s s e s s i n g the r e s a l e valueof a c o m p a n y . ]
I . D . 3 5 3 [ T h i s s p e c u l a t i v e f i n d i n g c onc ern ing t h e f i n a n -cial i m p a c t o f d i v e s t i t u r e upon RSR i s no t w a r r a / i t e dby the p r e p o n d e r a n c e of the ev idence; see pp. 31-32s u p r a . ]

December 2, 1976

-41-





U N I T E D S T A T E S O F A M E R I C A
BEFORE F E D E R A L TRADE C O M M I S S I O N

C O M M I S S I O N E R S ;
C a l v i n J . C o l l i e r , ChairmanPaul Rand DixonE l i z a b e t h H a n f o r d DoleDavid A . C l a n t o n

In the M a t t e r of })R S R C O R P O R A T I O N , ) D O C K E T N O . 3 9 5 9a corporat ion. )

F I N A L ORDER

T h i s matter having been heard by the Commi s s i on uponthe c r o s s - a p p e a l s o f r e s p o n d e n t ' s counsel and c o m p l a i n tcounsel f r o m the in i t ia l d e c i s i o n , and upon b r i e f s and oralargument in s uppor t t h e r e o f and o p p o s i t i o n t h e r e t o , and theCommission for the reasons s tated in the accompanyingOpinion having determined to grant the a p p e a l of c o m p l a i n tcounsel:
IT IS ORDERED that the in i t i a l d e c i s i on of the adminis-"trat ive law j u d g e , page s 1-82, be a d o p t e d as the F i n d i n g s ofF a c t and C o n c l u s i o n s of Law of the C o m m i s s i o n , e x c ep t to theextent incons i s t en t wi th , and as ind i ca t ed in, -the accompany-ing Opinion and A p p e n d i x there to .
Other F i n d i n g s of F a c t and C o n c l u s i o n s of Law of theCommis s ion are contained in the a c c o m p a n y i n g Opin ion .
IT IS FURTHER ORDERED that the f o l l o w i n g Order to Divestand to Cease and Desis t be, and it hereby is, en t er ed:



I .
I T I S O R D E R E D , T h a t R e s p o n d e n t , R S R C o r p o r a t i o n ( h e r e i n a f t e r" R S R " ) , a c o r p o r a t i o n , a n d i t s o f f i c e r s , d i r e c t o r s , a g e n t s ,r e p r e s e n t a t i v e s , e m p l o y e e s , s u b s i d i a r i e s , a f f i l i a t e s , s u c c e s s o r sa n d a s s i g n s , s h a l l d i v e s t a l l a s s e t s , t i t l e , p r o p e r t i e s ,i n t e r e s t , r i g h t s a n d p r i v i l e g e s , o f w h a t e v e r n a t u r e , t a n g i b l e a n di n t a n g i b l e , i n c l u d i n g w i t h o u t l i m i t a t i o n a l l b u i l d i n g s ,m a c h i n e r y , e q u i p m e n t , c u s t o m e r l i s t s , a n d o t h e r p r o p e r t y o fw h a t e v e r d e s c r i p t i o n t h a t c o m p r i s e t h e l e a d r e c y c l i n g p l a n t sowned b y R S R s u b s i d i a r i e s i n D a l l a s , T e x a s a n d S e a t t l e ,W a s h i n g t o n , e x c e p t a s l i s t e d i n A p p e n d i x A h e r e t o . T h e p l a n t smay be d i v e s t e d e i t h e r as a uni t or s e p a r a t e l y . In the eventt h a t d i v e s t i t u r e i s n o t a c c o m p l i s h e d b y o t h e r mean s , R S R musta u c t i o n the p l a n t s , at no m i n i m u m p r i c e , to an a c q u i r e r ora c q u i r e r s who r e p r e s e n t t h a t t h e p l a n t s w i l l b e used a s l e a dr e c y c l i n g p l a n t s . T h e d i v e s t i t u r e r e q u i r e d b y t h i s P a r a g r a p hs h a l l b e a b s o l u t e , s h a l l b e a c c o m p l i s h e d no l a t e r t h a n one (1)year f r o m t h e d a t e when t h i s m o d i f i e d o r d e r s h a l l become f i n a l ,a n d s h a l l b e s u b j e c t t o t h e p r i o r a p p r o v a l o f t h e F e d e r a l T r a d eC o m m i s s i o n . - •

I I .
I T I S F U R T H E R O R D E R E D , T h a t such d i v e s t i t u r e s h a l l b ea c c o m p l i s h e d a b s o l u t e l y and in good f a i t h to an a cqu ir er ora c q u i r e r s a p p r o v e d i n a d v a n c e b y t h e F e d e r a l T r a d e C o m m i s s i o n s oa s t o t r a n s f e r t h e p l a n t s a s o p e r a b l e a n d v i a b l e p l a n t s e n g a g e di n t h e p r o d u c t i o n o f r e c y c l e d b u l k l e a d , l e a d a l l o y s a n d l e a dp r o d u c t s . R S R s h a l l g r a n t t o t h e a cqu i r e r o r a c q u i r e r s o f t h ep l a n t s o r d e r e d t o b e d i v e s t e d u n d e r t h i s o r d e r , a t t h e o p t i o n o fsuch a c q u i r e r or a c q u i r e r s , a n o n - e x c l u s i v e l i c e n s e , s u b j e c t to ar e a s o n a b l e r o y a l t y n o t t o ex c e ed 2 % , t o a l l o f R S R ' s p a t e n t e ds u l p h u r removal a n d b a t t e r y r e c y c l i n g p r o c e s s e s ; p r o v i d e d ,h o w e v e r , t h a t i n t h e event t h e a c q u i r e r o f e i t h e r o f t h e p l a n t sto oe a iv e . s t ed i s a b a t t e r y m a n u f a c t u r e r RSR s h a l l o n l y ber e q u i r e d t o g r a n t such p a t e n t l i c e n s e s t o such an a c q u i r e r f o ru s e a t t h e acquired p l a n t ; and f u r t h e r P r o v i d e d t h a t RSR i s no tr e q u i r e d tb g r a n t such l i c e n s e s to an a c q u i r e r t h a t i s a p r i m a r yl e a d p r o d u c e r .

I I I .
I I T I S F U R T H E R ORDERED that p e n d i n g a n y d i v e s t i t u r erequired by th i s Order , R e s p o n d e n t s h a l l not k n o w i n g l y causeor permi t the d e t e r i o r a t i o n of the a s s c s t s and p r o p e r t i e ss p e c i f i e d in P a r a g r a p h I in a manner t h a t . i m p a i r s them a r k e t a b i l i t y o f any such a s s e t s and p r o p e r t i e s . R e s p o n d e n tmay but s h a l l not be required to make c a p i t a l e x p e n d i t u r e sf or the improvement o f anv such a s s e t s a n d " p r o p e r t i e s .



I V .
I T I S F U R T H E R ORDERED that pur suant t o t h e requirement so f P a r a g r a p h I , none o f t h e s t o c k , a s s e t s , p r o p e r t i e s ,r i g h t s , p r i v i l e g e s and in t er e s t s o f whatever nature, t a n g i b l eor i n t a n g i b l e , acquired or a d d e d by R S R , s ha l l be d i v e s t e d ,d i r e c t l y or i n d i r e c t l y , to anyont who is at the time of the-d i v e s t i t u r e an o f f i c e r , d i r e c t o r , e m p l o y e e or agent o f , orunder the c o n t r o l , d i r e c t i on or i n f l u e n c e of R S R , or anyonewho owns or c o n t r o l s , d i r e c t l y or i n d i r e c t l y more than one(1) percent of the ou t s tand ing shares of the c a p i t a l s tockof RSR or to anyone who is not a p p r o v e d in advance by theF e d e r a l T r a d e Commis s ion.

V .
I T I S F U R T H E R ORDERED t h a t , f o r a period commencing o nt h e e f f e c t i v e date o f this Order a n d c on t inu ing f o r t e n ( 1 0 )years f r o m a n d a f t e r ' t h e d a t e o f c o m p l e t i n g t h e d i v e s t i t u r erequired by this Order, RSR s h a l l cease and d e s i s t f r o macquiring, d i r e c t l y or i n d i r e c t l y , without the pr ior approvalof the F e d e r a l T r a d e Commis s i on , the whole or any par t of • "the s t o ck , share c a p i t a l , a s s e t s , any interest in or anyintere s t o f , any domes t i c concern, c orpora t e or n o n c o r p o r a t e ,engaged in the m a n u f a c t u r e , p r o d u c t i o n , d i s t r i b u t i o n or sa l eo f s econdary l e a d / secondary lead a l l o y s a n d ' l e a d p r o d u c t s ,nor s h a l l RSR enter into any arrangement with any suchconcern by which RSR ob ta in s the market share, In x*hole orin p a r t , of such" concern in the above d e s c r i b ed p r o d u c tl ine s .

V I .
IT IS FURTHER ORDERED that on th e f i r s t anniversaryd a t e of the, e f f e c t i v e da t e of thi s Order and on each anniversaryd a t e t h e r e a f t e r until the e x p i r a t i o n of the p r o h i b i t i o n s inP a r a g r a p h V

mergers and
of th i s Order , RSR s h a l l submit a report inw r i t i n g t o t h e F e d e r a l T r a d e Commi s s i on l i s t i n g a l l a c q u i s i t i o n s ,agre ement s to acquire or merge made by R S R ; thedate of each such acqui s i t i on , merger or agreement; thep r o d u c t s involved and such a d d i t i o n a l i n f o r m a t i o n as mayf r o m time to time be required.



V I I .
I T I S F U R T H E R O R D E R E D , T h a t w i t h i n t h i r t y ( 3 0 ) d a y s f r o m t h ee f f e c t i v e d a t e o f t h i s m o d i f i e d o r d e r a n d every s i x t y ( 6 0 ) d a y st h e r e a f t e r u n t i l i t h a s f u l l y c o m p l i e d w i t h P a r a g r a p h I o f t h i sm o d i f i e d o r d e r , R S R s h a l l s u b m i t a v e r i f i e d r e p o r t i n w r i t i n g t ot h e F e d e r a l T r a d e C o m m i s s i o n s e t t i n g f o r t h i n d e t a i l t h e mannerand f o r m in which i t i n t e n d s to c o m p l y , i s c o m p l y i n g or hasc o m p l i e d t h e r e w i t h . A l l such r e p o r t s s h a l l i n c l u d e , i n a d d i t i o nt o such o t h e r i n f o r m a t i o n and d o c u m e n t a t i o n as may h e r e a f t e r ber e q u e s t e d , ( a ) a s p e c i f i c a t i o n o f t h e s t e p s t a k e n b y R S R t o makep u b l i c i t s d e s i r e t o d i v e s t t h e D a l l a s , T e x a s a n d S e a t t l e ,W a s h i n g t o n p l a n t s , ( b ) a l i s t o f a l l p e r s o n s o r o r g a n i z a t i o n s t owhom n o t i c e o f d i v e s t i t u r e h a s been g i v e n , ( c ) a summary o f a l ld i s c u s s i o n s a n d n e g o t i a t i o n s t o g e t h e r w i t h t h e i d e n t i t y a n da d d r e s s o f a l l i n t e r e s t e d p e r s o n s o r o r g a n i z a t i o n s , a n d ( d )c o p i e s o f a l l r e p o r t s , i n t e r n a l m e m o r a n d a , o f f e r s , c ount er-o f f e r s , c o m m u n i c a t i o n s a n d c o r r e s p o n d e n c e c o n c e r n i n g s a i d• d i v e s t i t u r e .

VIII. . • •
I T I S F U R T H E R ORDERED that R S R shal l n o t i f y t h e C o m m i s s i o nat l e a s t t h i r ty ( 3 0 ) days p r i o r . to any p r o p o s e d changes -which may a f f e c t c o m p l i a n c e o b l i g a t i o n s a r i s i n g ou t o f theOrder , such as d i s s o l u t i o n , a s s ignment or sa l e r e s u l t i n g inthe emergence of successor c o r p o r a t i o n s , and tha t th i s Orders h a l l be b i n d i n g in any such successor.

By the Commi s s i on .

f.eC __
C h a r l e s A . T o b i nS e c r e t a r y -

I s s u e d " : D e c e m b e r 2 , 1?76
M o d i f i e d : November 13 , 1981
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1 p l a n t w i t h boc*. v a l u e o f T ^ . 2 m i l l i o n i n c l u d i n g t o b e
2 sure s e m e f a b , t u t - - w i t h k e t t l e s a m d t h i n g s a n d
3 w h a t e v e r -- o f f i x e d a s s e t s , and we h a v e e v e r y r e a s o n t c
4 b e l i e v e t h a t t h e y w i l l s i m p l y l i q u i d a t e i t o f f a n d s e l l
6 o f f t h e l a n d , w h i c h w e a r e t a l k i n g a b o u t 2 6 a c r e s c f
0 l a n d w i t h i n t h * D a l l a s c i t y l i m i t s .
7 ? ? P . V F Y F P S < I n d u s t r i a l l y z o n e d .
8 H P . " R E E S B E P G i A n d e q u i p m e n t a n d o t h e r
9 c o n n e c t e d a s s e t s a T < t o m a k e o n e a w f u l l o t c f m o n e y e v e r

10 "$25 ,000" , i n v - - - s t n * n t .
1 1 C O * W I ? S I O N E F C A L V A N I * S o i t ' s y o u r v i e w t h e y
1 2 a r e r a o v i n c i n t c t h e r e a l e s t a t e b u s i n e s s ? *
1 3 f P . v F Y r F S j A n d i n f a c t , i n t h e i r b u s i n e s s
1 4 p l a n i n t h e v e r y f i r r t y e a r , t h e c n l y w a y t h e y m a k e t h e
1 5 p l a n s h o w i s b y l i n u i d a t i n o w h a t t h e y c a l l e x c e s s f i x e d
16 a s s e t s .
1 7 K F . . K P E F . N E E P O i " J h a t w e h a v e d o n e i s t h i s i s
18 an a e r i a l p h o t o . S i n c e you are the one who has t o s e e
1 9 i t , J u s t s e t i t o n t h e t a b l e h ere .
2 0 T h i s i s a n a e r i a l p h o t o o f t h e p l a n t . I t
2 1 g i v e s y o u a n i d e a c f h e w h i g h u p t h e p i c t u r e i s t a k e n .
22 I am p o i n t i n g to a t r a i l e r t r u c k .
2 3 C O » K T S S I O N E R C A L V A V I i O k a y .
2 4 * R . G R E E V P F F G i Y o u c a n s e e t h e m a s s i v e s ize .
28 T h i s i s the --
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1 " P . T Y F P S J T h i s i s a 5 0 - f c c t t r a i l e r .
2 C C * V I S ? I C N E P C A L V A N T : y h z i t a r e t h e s e s t r e e t s
3 her e?
4 * B . r E Y E E S * T h i s i s H e s t m o r e l a n d . T h i s i s
5 S i n g l e t o n .
6 C O K X I S S I O N E P C A I V A N T ; A l l r i g h t .
7 H P . " E Y E P . S : T h i s i s i n w h a t t h e y c a l l O a k
8 C l i f f o r W e s t n a l l a s . A l l c f t h i s here - - t h i s i s
9 V a n t a g e a n d t h i s i s T r e a m e l C r e w , n o - - t h i s i s c a l l e d

1 0 t h e R e u n i o n D e v e l o p m e n t o r s o m e t h i n g l i k e t h a t , a n d i t ' s
1 1 t h e m a .ior n e w w a r e h o u s i n g d i s t r i c t , w h i c h i s a l o n g t h e
1 2 o l d D a l l a s - F c r t V o r t h T u r n p i k e w h e r e t h e p o s t a l
1 3 i n s t a l l a t i o n i s . T h i s i s o u t i n t h e same g e n e r a l a r e a
1 4 w h i c h i s r e a l l y t h e b e l t t h a t i s d e v e l o p i n g t h i s t y p e o f
1 5 p r e c a s t w a r e h o u s i n g t y p e o f u n i t , a n d y c u c a n s e e i t ' s
1 6 r i o h t u p t c o u r p r o p e r t y . T h e y h a v e come r i g h t u p t o
17 our d o o r .
1 8 C C Y M S S I C N E P C A L V f l S I i F i g h t .
1 9 r P . W E Y E P S » A n d t h a t i s w h y t h e p r o p e r t y i s
20 s o v a l u a b l e f o r a real e s t a t e t y p e o f v e n t u r e a n d , a s a
2 1 n a t t e r c f f a c t , T r e m n e l C r o w - - w e k n o w t h e y w o u l d w a n t
2 2 t o b u y t h i s s t u f f i m m e d i a t e l y .
2 3 C C n . I S S I O N E P C A L V A N I i Y o u r p r o p e r t y i s a l l
2 4 f o u r p a r c e l s ?
2 5 P . P . G P E E N E E P G i E v e r y t h i n g i n y e l l o w a r e

ALOOttON W O N T I N G C O M P A N Y . I N C
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1 p a r c e l s e i t h e r o w n e d o r i n t h e l e a s e w i t h a n o p t i o n t o
2 b u y .
3 M F . V ' E Y E F S < T h i s i s t h e o n l y o n e u n d e r l e a s e
4 w i t h a n o p t i o n t o t u y .
5 K E . G P E E N H E P G i A n d t h a t i s v e r y , v e r y s m a l l .
6 C C M V I S 7 I O N E E C A L V A N T i T h < » re s t o f t h i s i s f e e
7 si^vls?
S K P . ' J F . E E N P E P G i Y e s . Own<»d p r o p e r t y .
9 H P . M E Y E P S * A n ^ t h i s i s f o r a l l i n t e n t s a n d

10 p u r p o s e s a l s c .
1 1 H P . G E E E N P E F S * T h a t i s w h a t i s o u t l i n e d i n
1 2 t h e y e l l c v . I f y o u l o c k o u t s i d e t h e y e l l o w , a s H o w a r d ,
1 3 j u s t p o i n t e d , t h i s i s j u s t n o t t h e o r y abou t t h e v a l u e o f
1 4 l a n d . Y c u h a v e - c h e e k t o j o w l w i t h o u r p r o p e r t y t h e s e
1 5 m a s s i v e , m a s s i v e w a r e h o u s e s , a n d y o u a r e t a l k i n g a t c u t
1 6 h u n d r e d s e n d h u n d r e d s a n d h u n d r e d s o f t h o u s a n d s o f
17 d o l l a r s .
1 8 M S . " ! E Y E P S « T o g i v e y o u t h e p e r s p e c t i v e i n
10 s i z e --
2 0 C C H K I S S T C N E P C A L V J N I * I s t h - r e L - i i l a c c e s s ?
2 1 M B . ^ E Y E E S i R i g h t . H e r e w i t h a s p u r c o m i n g
2 2 o f f h a r e . S e e t h e s p u r h o o k i n ? T h i s i s a l l s i d e d .
2 3 X R . C P E E N B E R G i S h e w h i m p i c t u r e s o f t h e r a i l
24 cars.
2 6 M F . * E T E F S i A n l t h i s i s 1 " r a i l cars. v e
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1 c o u n t e d t h e m o u t s i d e . F o u r t e e n r a i l c a r s . T h i s s h o w s
2 y o u t h e l e n g t h c f t h i s s o n c f a g u n . I t h i n k t h i s i s a
3 s a t e l l i t e p h o t o . T h i s i s r a i l s i d i n g , c o m e s i n - - c c m e s
* i n e v e r h e r e . C k a y . ? c t h a t t h i s p r o p e r t y i s s i d e d a s
6 w e l l , a n d t h a t i s r a i l s i d i n g t h a t c o m e s i n a l o n g here .
6 E v e r y t h i n g w e b a v e h a s a t l e a s t o n e r a i l s i d i n g i n t o

. 7 i t . O k a y ?
0 H R . G P E E V P E P G i N o w w e h a v e o u t l i n e d i n g r e e n
0 t h e f a b p l a n t , a n d y o u c a n s e e h o w M i n u t e i t i s . C n e

1 0 c o u l d c o n t i n u e t o o p e r a t e t h e f a b p l a n t a n d s i m p l y b r i n g
1 1 i n t h e l e a d a n d d o i t i n t h e s e v e r y s m a l l o p e r a t i o n s a n d
1 2 s e l l o f f a l l o * t h e r e s t .
1 3 C O V M I S S I O N E R C A L v m * W o u l d y o u d e s c r i b e f o r
1 4 ' m e w h a t t h e s e o t h s r b u i l d i n g s are.
1 5 K B . " E Y E P S . i S u r « ? . S u r e . T h i s i s t h e b a t t e r y
1 6 w r e c k i n g o r b a t t e r y r e c e i v i n o ar ea . T h e t r u c k s come i n
17 h e r e , and th e b a t t e r i e s ar e u n l o a d e d and p r o c e s s e d and
1 8 t h e r a w m a t e r i a l s a r e m o v e d over t o t h i s f a c i l i t y v h c r e
19 the s m e l t e r ir .
2 0 T h i s i s t h e b a t c h h o u s e w h e r e t h e m a t e r i a l s
21 are s t o r e d and go t h r o u g h the s m e l t e r w h i c h i s in h e r e ,
22 and t h e n the r e f i r . e r y i s up in t h i s s e c t i o n here.
2 3 T h e M a s t f u r n a c e , a n o t h e r s m a l l s » e l t e r i n
2 4 t h e f r o n t o f t h i s b u i l d i n o h e r e . T h i s i s t h e . f i n i s h e d
2 6 g c c d s w a r e h o u s e . T h i s i s t h e l a b o r a t o r i e s a n d o f f i c e s .
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1 T h e s e a r e t h e m e n ' s c h a n g i n g rooms a n d t h e s e a r e - -
2 t h e s e t h r e e b u i l d i n g s h e r e a r e m a i n t e n a n c e - f a c i l i t i e s .
3 T h e s e f o u r b u i l d i n g s a r e m a i n t e n a n c e f a c i l i t i e s t o
4 s e r v i c e th e a r e a .
6 T h e s e =>re s p a r e r e f i n i n i n g v a t s c r K e t t l e s
6 here. T h i s i s t h e r o l l i n g B i l l i n here . T h i s i s P e s t C
7 L i f e i n h e r e . T h i s g o e s w i t h t h e s a l e , b u t B e s t 0
0 L i f e - - t h e g r e a s e b u s i n e s s , w h i c h i s P e s t C L i f e , w i l l
9 m o v e o u t .

1 0 K P . R R F E N B F E G i T h a t i s k e p t t y P S P .
1 1 H P . W ? Y E F . S « T h i s : i s a f a b r i c a t i n g p l a n t t h a t
1 2 work s p r i n c i p a l l y f o r W e s t e r n F l e c t r i c . A b o u t h a l f c f
1 3 t h e o u t c o m e c f t h i s f a c i l i t y i s f o r W e s t e r n E l e c t r i c ,
1 4 a n d t h e y m a k e l e a d p i p e s , w h e r e t h e y s p l i c e c a b l e s i n
16 t h e s t r e e t .
1 6 C C R f l S S I C N E P C A L V A N I : W h a t k i n d o f
1 7 a r r a n g e m e n t s d c y o u h a v e w i t h W e s t e r n E l e c t r i c ?
1 8 P P . " E Y E P S * P . S P h a s a c o n t r a c t w i t h W e s t e r n
1 9 E l e c t r i c , a n d t h e n t h i s i s a w ? r e h o u s e b u i l d i n g h e r e
2 0 w h i c h i s used m o s t l y f o r t h e f a b o i : s o m e w h a t f o r t h i s
2 1 f a b s t u f f , a n d t h i s i s t h e s h o t d e p a r t m e n t here. T h i s
2 2 i s r e a l l y c n l y a s m a l l s e c t i o n . T h e r e s t c f t h i s i s
23 w a r e h o u s e .
2 4 H P . G R E E N B E R ^ i I s t h e f a b ?
2 8 H P . T Y E F S * N o . J u s t t h i s l i t t l e s e c t i o n
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1 h e r e , t o t t h i s i s a w a r e h o u s e t u i l d i n g . O u r c o r p o r a t e
2 o f f i c e s u sed t o b e i n t h i s b u i l d i n g , a n d w e h a v e n e w
3 m o v e d ou t . T h i s i s t h e t r a c t o r - t r a i l e r r e p a i r s h o p , a n d
4 t h i s i s a c e n t r a l s t o r e s w a r e h o u s e b u i l d i n g w h e r e t h i n g s
6 l i k e n u t s a n d ^ I t s a n d s p a r e m o t o r s ; » n d d i f f e r e n t
8 t h i n g s a r e s t o r e d i n h < ? r e .
7 C O X r i S S I O N E P C A L V A K I * F i g h t . I s t h e r e a n
8 o f f i c e t u i l d i n a e n s i t e n o w t h a t y o u h a v e m c v e d c u t ?
9 H P . v c : Y E R S * T h e r e a r e o f f i c e b u i l d i n g s e n

1 0 s i t e . T h e r e i r t h e o f f i c e t u i l d i n g h e r e , o u r o l d
1 1 a c c o u n t i n g s e c * i o n . T h e r e i s a s m a l l o f f i c e h e r e , a n
1 2 o f f i c e i n t h e f r o n t o f t h i s b u i l d i n g h e r e , a n d t h i s wa"s
1 3 o u r c o r p o r a t e o f f i c e s . N o w l o c k e r r o o m s .
1 4 T h e n e w O S H A . l a w s r e q u i r e d a c e r t a i n t y p e o f
1 5 f a c i l i t i e s f o r t h e e m p l o y e e s , s o w e n a d e t h i s i n t o a
1 8 l o c k e r - l u n c h r o o m f o r t h e s e , e m p l o y e e s b a c k here.
1 7 C C S f l S S I G N E R C A L Y A H I s A f e w m o n t h s a g e y o u
18 i n d i c a t e d t h a t in your v i ew in a l l p r o b a b i l i t y t h e n ew
1 9 o w n e r t c t h e e x t e n t t h e r e u c u l d b e a n e w o w n e r w c u l d
20 c o n t i n u e in b u s i n e s s here .
2 1 W c u l d y o u p r o j e c t t h e n t h a t t h a t n e w o w n e r ,
2 2 s h o u l d t h e r e b e a n e w o w n e r , w o u l d a s s u m e t h e s u p p l y o f
2 3 t h e W e s t e r n E l e c t r i c c o n t r a c t ?
2 4 M R . W E Y E P S < N o . T h e H e s s t e r n E l e c t r i c
25 c o n t r a c t a s a s p e c i f i c c o n t r a c t do»»s no t go w i t h th e

PORTINQ COMPANY, MC.
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1 s a l e o f t h e f a c i l i t y .
2 *?.. C P E E J - ' R E P G * U n d e r t h e o r d e r , a l l t h a t g o e s
3 a r e p h y s i c a l a s s e t s .
4 C O K r T S S I C N E P C A L V A H i I see.
5 ^ F . T P E E N E E R G ; N c c o n t r a c t s c f a n y k i n d .
6 T h i s o r d e r d o e s n o t r e q u i r e t h e s a l & o f a v i a b l e
7 b u s i n e s s .
* C C H C T S S I C N E R C A L V A N I * O K ; i y . S o t h a t i f
9 s o m e o n e came i n t o t h a t , t h e y a r e g o i n g t o have t o

1 0 s c r o u n q e u p c u s t o m e r s «»ven f o r t h e f a b r i c a t i o n ?
1 1 .".R. - E Y E F S i Y e s . B u t t h i i t - -
1 2 C O M K I S S I G N E P C A L V A N I i O r i r t h a t d i f f i c u l t ? -
1 3 I R . ¥ E Y E P S « P u t f a b i s i t s c w n b u s i n e r s . F a t
14 e a r n s f o u r t o 3 5 0 0 , 0 0 0 a y e a r . I %a a c i n g t o g u e r s . It
1 5 c o u l d b e 2 5 C , b u t i t i s i n t h a t g e n e r a l r a n g e .
1 0 C O H M S S I O N E P . C A L V A N I i O n w h a t s % l e s ?
1 7 f P . " E Y F P S i S o m e w h e r e a r o u n d , b e t w e e n s i x » n d
1 8 $ 1 C m i l l i o n . I t ' s a g c c d l i t t l e b u s i n e s s a n d i t i s
19 c e r t a i n l y one t h a t we know p e o p l e w o u l d w a n t t o buy a s a
2 0 s e p a r a t e b u s i n e s s . I n f a c t , t h e m a n w h c i s o n e o f t h e
2 1 t w o m e n t h a t a r e p u t t i n g t h e i r b i d i n a t o n e t i m e w a s
2 2 o u r g e n e r a l m a n a g e r o f t h e f a b d e p a r t m e n t .
2 3 H P . G F E E N P E P C i H e n e v e r p u t t h e t i d i n . C h ,
24 I air s c r r y .
2 6 f P . " F Y E P S * H a t t e n , b e f o r e h e w a s C h i e f
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1 F i n a n c i a l O f f i c e r , h e w a s h i r e d o n l y b y t h e c o m p a n y t o
2 b e t h e m a n a g e r c f t h a t o p e r a t i o n .
3 K R . C F . E E N P E R G i Y e s .
4 K R . " E Y E R S * P u t i t w o u l d b e a d e s i r a b l e
6 b u s i n e s s • a v e n c f i t s o w n .
6 C O K V I S S I O N E P C A L V A N I i I s t h e e q u i p i e n t s t a t e
7 o f the art in the fab --
8 M R . f E Y E P S i N o . I t ' s n o t r t a t e o f t h e a r t ,
9 b u t t h e l e a d f a b r i c a t i n g b u s i n e s s i s n e t h i g h t e c h .

1 0 C O M M I S S I O N E R C J . L Y A N I * O k a y .
1 1 H P . V E Y E F S : S o , i t ' s , b u t w e w e r e v e r y - -
1 2 C O M M I S S I O N E R C A L V A N I : I t h a s a p r o j e c t e d *
1 3 u s e f u l l i f e t h ^ n ?
1 4 M R . G R E E N E E P G i Y e s .
1 6 X P . V F Y F P S < I t i s g o o d , h e a v y , t y p i c a l m i l l
1 6 t y p e o f e q u i p i r - a n t .
1 7 c c r r . i s s i C N E ? C A I . V P N I * Y € . « S .
1 8 K F . i v . E Y E P S « W e w e r e a l w a y s c o n c e r n e d t h a t
1 9 s o m e b o d y w o u l d t r y t o b u y a l l t h i s f o r t w o r e a s o n s .
2 0 O n e , t c l i q u i d a t e i t .
2 1 A n d , n u m b e r t w o , t o o p e r a t e j u s t t h i s
2 2 f a c i l i t u a n d s o t h e o r d e r w a s w r i t t e n t o p r o t e c t t h a t
2 3 t h a t d o e s n ' t h a p p e n . N o o n e e l s e came i n t o b i d w i t h
24 t h e s e g u y s b e caus* c f r e c o p n i z i n g t h e need t o . o p e r a t e
26 all th« rest of t h i s .
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1 T h e s e f e l l o w s h a d e n o u g h i n f o r m a t i o n , h a v i n g
2 b o t h w c r X - ? d f c r t h e c o m p a n y o r b e en i n v o l v e d w i t h t h e
3 c o m p a n y s o l o n g t h a t t h e y w e r e a b l e t o c r e a t e t h i s
4 q u o t e , u n q u o t e , " b u s i n e s s p l a n " t h a t w e d o n ' t f e e l r u n s
6 t h e f a c i l i t y c r c a n r u n t h e f a c i l i t y j u s t t c c r e a t e t h »
6 e n v i r o n m e n t t o n e t t h i s t h i n g .
7 I n f a c t - -
S C O K C I S S I C N E P C A L V A S I i W h a t i s t h e
9 r e l a t i o n s h i p b e t w e e n l e a d r c c y c y l i n g a n d t h e

10 f a b r i c a t i o n ?
1 1 P R . V E Y E F S * T h e f a b r i c a t i o n i s a c u s t o m e r o f
12 the s m e l t e r . •
1 3 C O H P T S S I O S E H C A L V A V T i O f c a y .
1 4 X R . " F Y F c S j W e n r r e l t a n d r e f i n e here a n d m a k e
1 6 a f i n i s h e d i n g c t .
1 6 C C r r i F S T C N E ? . C A L V A N I * W h a t p e r c e n t a g e o f y o u r
1 7 o u t p u t f r o m t h e s m e l t e r g o e s t c t h e f a b r i c a t i o n ?
1 3 K R . " F Y F P S i I w u u l d g u e s s a b o u t 2 0 p e r c e n t .
1 9 C O M M I S S I O N E R C A L V A N I s A f e w i r o s e n t s a g o I
2 0 u n d e r s t o o d y o u t o s a y t h * s u p p l y w o u l d n o t b e d i f f i c u l t
2 1 t o cone b y f o r a n e w e n t r a n t t h a t w c u l d a s s u m e t h e
22 m a n u f a c t u r e of --
2 3 H P . r F Y E F S i - - o f f a b r i c a t i o n ?
2 4 C O * « T S S I C N E P C A L V A N I i Y e s .
2 8 M R . Y E Y F F S i N o . A s a m a t t e r o f f a c t , t h e
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1 s m e l t e r i s now c l o s e d , and we are w o r k i n g on s ome
2 i n v e n t o r i e s , t u t w e a r e a l s c b u y i n g l e a d f o r i t . I t ' s
3 a b s o l u t e l y no p r o b l e m .
4 K B . G P E E N B E P G i I t ' s j u s t l e a d .
6 V S . ! * F Y E R S : T h e r e i s m u c h more o v e r s u p p l y
6 t h a n t h e r e i s d e m a n d .
7 M R . G P E E N B E P G i I t ' s t h e c l a s s i c , f u n g i b l e
8 c o m m o d i t y .
0 C O K r i S S I O N E P C A L V A N I : I w a s c o n c e r n e d abou t

1 0 s h i p p i n g c o s t r o f l e a d .
1 1 S P . " E Y E R S : N o . L e a d i s b o u g h t o n a

»12 d e l i v e r e d b a s i s .
1 3 C O M M I S S I O N E R C A L V A N I ; O h , i t i s ? O k a y .
1 4 " F . G P F T N P E F G I I t h i n k w e c a n q u a n t i f y i t a
1 6 b i t f o r y o u . ^ e a c e g e t t i n g i n t o i t . H o w much o f i t
1 6 g o p s t c f a b , b e c a u s e t h i s i s o n e o f t h e v e r y i n t e r e s t i n g
1 7 p o i n t s i n t h i s p l a n . F a t h e r d r a m a t i c a l .
1 8 M R . " E Y E P S * J u d g e , y o u a r e r i g h t . L e a d i s a
1 9 h e a v y p r o p e r t y , a n d f r e i g h t i s a n i m p o r t a n t p a r t , b u t
2 0 t h e r e a r e a n o u o h s u p p l i e r s i n t h e s u n t c l t w i t h l e a d
2 1 c o m i n g o u t o f t o t h M e x i c o , w h i c h i : > n o t v e r y f a r a w a y ,
22 a s a c o m m o d i t y c r cu t c f t h e l e a d b e l t , w h i c h i s
2 3 S o u t h e r n l i s s r u r i , i s w h e r e m o s t o f t h e l e a d i n t h e
2 4 U n i t e d S t a t e s i s m i n e d .
2 6 c o , i t i s n ' t a p r o b l e m . B u t y o u a r e r i g h t .
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1 t h a t l e a d is --
2 C O M M I S S I O N E R C A L V A N I i I w a s c u r i o u s o f w h a t
3 cost s a v i n g s , i f a n y , w o u l d r e s u l t t o t h e m a n u f a c t u r e r
4 o n s i t e — c r r e f i n i n g o f t h e l e a d o n s i t e v i s - a - v i s
6 s h i p p i n g i n f r o m s o m e w h e r e e l s e .
e H P . " E Y E F S . I f y o u o w n t h e s m e l t e r , i t i s
7 c e r t a i n l y a n a d v a n t a g e . W h a t y o u w a n t t o d o i s s u p p l y
6 a l l t h e l e a d t o y o u r o w n f a b r i c a t i n g p l a n t , b u t y o u
9 d o n ' t need t c h a v e a s i r e l t e r t o hav«> a f a b r i c a t i n g

10 p l a n t *
1 1 C C ! - V I ? S I C N E E C A L V A N I i C o y o u o r d o e s t h e
1 2 C o m m i s s i o n h a v e a n y e v i d e n c e t h a t w o u l d i n d i c a t e w h a t
1 3 K i n d o f e f f i c i e n c i e s r e s u l t b y v i r t u e o f h a v i n g t h e
1 4 q u a n t i t a t i v e d a t a t h a t w o u l d r e f l e c t t h e k i n d s o f
1 5 e f f i c i e n c i e s t h a t r r i o h t r e r u l t b y h n v i n g t h e f a c i l i t i e s
1 6 n e x t d o o r t c cr.e a n o t h e r ?
1 7 P P . " E P . 8 E P : I d o n ' t t h i n k t h e C o m m i s s i o n
1 8 h a s . T h a t i s t h e sort o f i n f o r m a t i o n t h a t R S R m i g h t b e
1 0 a b l e t o d e v e l o p .
2 0 C C K P I S S I C K E R C A L V A N I : I w a s c u r i o u s i f w e h a d
21 a f e e l f o r t h a t .
2 2 f R « " E Y F P S * G o a h e a d .
2 3 B R . G R E E N 9 E R G : U n t i l t h i s p o i n t , t h i s h a s
24 never been i n t e g r a l t o w h a t we hav« be en d o i n g a t a l l .
2 6 C O M M I S S I O N E R C A L V A N I i I j u s t w a n t e d t o s a y
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440 nnrr ST.. N.W., WAJKIMOTON, o.c. aoooi on) <



o

o

o

1 t h a t b e i n g n e w ber<? a n d b e i n o , f r a n k l y , v e r y u n f a m i l i a r
2 w i t h P S E , y c u a r e g o i n g t c h a v e t o f c r g i v e some c f i r y
3 q u e s t i o n s b e c a u s e t h e y m a y h a v e been a n s w e r e d C 0 t i m e s
* b e f c r e f o r a g o c d n u m b e r o f y e a r s .
6 " P . " F Y E P S * K « a p p r e c i a t e t h a t .
6 " F . C P E E N P E P G i T c s a y t h < a o b v i o u s , s i n c e y o u
7 ar e th e p e r s o n who ha s t o m a k e th e d e c i s i o n , i t g o e s
8 w i t h o u t s a y i r . c t h a t w e a r e a s k i n g y o u t o a r k u s e v e r y
9 s i n g l e q u e s t i o n .

1 0 J » R . T Y E R S * L < - » m e , t h o u g h , s o t h a t y o u
1 1 r e a l i z e , t h e f a b r i c a t i n g b u s i n e s s w a s n o t a p a r t o f t h e
12 S e c t i o n 1 c o m p l a i n t . *
1 3 C O K r i ? S ! C K F F C A L V A H I i O k a y .
1 4 Y F . , ' E Y F F . S t T h « ? f a b r i c a t i n a b u s i n e s s i s n e t a
1 5 " s e c o n d a r y l e a d , " q u o t e , u n q u o t e , a s t h e C o m m i s s i o n
1 6 d e f i n e s s e c o n d a r y l e a d a s t h e m a t t e r i n v o l v e d i n t h e
1 7 l i t i g a t i o n , a n d f a b i s n o t a p a r t y t o t h e l i t i g a t i o n .
1 8 C O K - I S S I O N E R C A L V A N I t L « - t m e j u s t p u r s u e o n e
1 9 q u e s t i o n b e f o r e I f o r g e t .
20 E a r l i e r on we d i s c u s s e d y o u r v i ew t h a t the
2 1 p o t e n t i a l b u y e r i s r e a l l y m o v i n g i n t o t h e real e s t a t e
2 2 b u s i n e s s . O t h e r t h a n , w e l l , d o y o u h a v e a n y d i r e c t
2 3 e v i d e n c e t h a t l e a d s y o u t o c o n c l u d e t h a t t h e p e r s p e c t i v e
24 b u y e r i s b e i n o p e r h a p s d i s i n g e n u o u s i r t e r m s o f i t s
2 6 r e p r e s e n t a t i o n o t h e r t h a n s i t t i n g b a c k —

ALOmON K O K M T W a C O M P A N Y . I N C .
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1 I P . V F Y E P S < Y e s , w e d o . F i r s t o f a l l , w e
2 k n e w b y t h e i r b u s i n e s s p l a n t h a t y o u c a n n o t o p e r a t e a
3 f a c i l i t y a s t h e y d e s c r i b e d o p e r a t i n g i t , a n d w e h a v e
4 p r o d u c e d a n u m v e r o f a f f i d a v i t s a n d l e t t e r s f r o m o t h e r
6 p e o p l e w h o o p e r a t e l e a d f a c i l i t i e s a n d w h o a r e e x p e r t s
f l i n t h e i n d u s t r y w h c h a v e t o l d t h e C o m m i s s i o n
7 y e s t e r d a y - - w e p u t t h e s e i n y e s t e r d a y — t h a t y c u c a n ' t
6 o p e r a t e t h e w a y t h e s e f e l l o w s s a y t h e y a r e g o i n g * c
9 o p e r a t e . I t ' s o b v i o u s t h a t t h e r e i s a b i g cash l o s s .

1 0 C O f f l S S I C N E P C A L V A N T i V h a t a r e t h e i r
1 1 b a c k g r o u n d s i r . t e r i r s o f l e a d r e f i n i n g - - t h e n e w
12 p o t e n t i a l b u y e r s ? •
1 3 r p . t P E F . V P E P G * T e r o .
1 4 ? f i . W F Y E ? S * T h e y h a v e zero.
1 5 M R . G R E E N B E R G * L i t e r a l l y z ero .
1 6 r R . " E Y E R S : I n t h e l e a d s m e l t i n g a r e a . I n
1 7 t h e o p e r a t i n g o f a l e a d s m e l t i n g p l a n t .
1 8 C O M M S S I O N E P C A L / A N I : O k a y .
1 9 * F . o R E E N P E P G * T h e r e are; f o u r p e o p l e . f l u r m u r
2 0 i s a n e w c o r p o r a t i o n c r e a t e d b y f o u r p e o p l e .
2 1 K P . " E Y E P S i A n d t h o s e f o u r c o n s i s t o f o u r
2 2 e x -v i c e p r e s i d e n t o f s a l e s .
2 3 ! 1 R . 3 P E E N B F R G * Y e s .
2 4 P R . f F Y E F S * A n a c c o u n t a n t a n d t h e n . t h e t w c
26 p r i n c i p a l f e l l o w s — one whc ha s been cur g e n e r a l
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1 c o u n s e l a n d e r e w h c h a d b e e n o u r c h i e f f i n a n c i a l o f f i c e r
2 a n d w h o h a d r u n t h e f a b r i c a t i n g d i v i s i o n b e f o r e t h a t .
3 M R . G R E E N B E R G i N c n e o f t h e s e p e o p l e h a v e
4 a n y t h i n g r e s e m b l i n g --
6 C C K V I S S I C N E R C A L V A N T i A s m e l t i n g b a c k g r o u n d ?
6 H R . l E Y E R S i A n y s m e l t i n g b a c k g r o u n d .
7 T h e s e c o n d t h i n g t h a t w e ;|ust f o u n d c u t t h a t
• t h e y d i d y e s t e r d a y i s t h a t t h e y a r e p l a n n i n g t o t r a n s f e r
8 t o t h e i r p r i v a t e a c c o u n t s t h e l a n d o f t h i s f a c i l i t y .

1 0 T h e y g a v e t h a t t o t h e C o m m i s s i o n . X d o n ' t k n o w i f y c u
1 1 s a w i t y e s t e r d a y i n t h e l e t t e r , S a n d y , t h a t w e s en t y o u
1 2 a l l . W e d o n ' t k n o w w h a t t o B a k e o f t h a t y e t , a n d w e •
1 3 h a v e t o g e t i n t o i t , b u t w e u n d e r s t a n d t h a t t h e y a r e
1 4 t r a n s f e r r i n g c u t o f S u r n u r C o r p o r a t i o n t h e l a n d .
1 6 N o w , w h a t t h e y * r e d o i n g . C o m m i s s i o n e r , t h e y
1 6 a r e c o m i n o i n ? n d n o t p u t t i n g d o w n o n e d o l l a r t o « n t e r
1 7 t h i s b u s i n e s s . T h e y a r e b o r r o w i n g a o a i n s t t h e l a n d
1 8 $ 1 , 2 0 0 , 0 0 0 , o f w h i c h t h e y a r e p u t t i n g back i n t o t h e
1 9 b u s i n e s s $ 1 m i l l i o n . T h e y a r e b o r r o w i n g 1 - m i l l i c n - t w o
20 and p u t t i m a m i l l i o n b a c k in.
2 1 C C K r i S S I C N E P C A L V A N I j D o y o u h a v e a n
2 2 a p p r a i s a l o n t h e r ea l e s t a t e v a l u e ?
2 3 * R . " F Y E P S i H e h a v e b o u g h t - - w e o w n s ore
24 o t h e r l a n d a r o u n d th e f a c i l i t y . We own t h i s - - we
2 6 b o u g h t a s a b u f f e r b e c a u c o c f e n v i r o n m e n t a l s i t u a t l c r s .
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1 H e c v n t h i s p i e c e c f l a n d h e r e a n d w e o w n t h i s p i e c e o f
2 l a n d b a c k i n h e r e w h i c h g e e s f u r t h e r o f f t h i s m a p .
3 T h i r w a s s u b d i v i d e d i n t o a l o t o f d i f f e r e n t
4 l o t s , and we h a v e b e en a c c u m u l a t i n o l a n d h e r e , r o we
6 k n o w t h e v a l u e s , a n d t h e y a r e a b o u t t w o t o t w o a n d a
6 h a l f l o l l » r s a s q u a r e f o o t u n l e s s i t ' s o n t h e r o a d , a n d
7 t h e n i t c o u l d t e s l i g h t l y h i g h e r , a n d i t c c u l d t e a h a i r
8 l e s s i f i t ' s d o w n i n a g u l l y a n d h a s t o b e f i l l e d
9 b e c a u s e t h e t o p o g r a p h i c a l a r e a i s n o t f l a t .

1 0 H E . G B E E N B E H G * I t ' s n o t t h a t f l a t .
1 1 H P . r E Y E F S i F o r T e x a s , i t ' s n o t t h a t f l a t .
1 2 F o r a n y w h e r e ° l s e , i t ' s f l a t . "
1 3 C O f c r i S S I C N E P C A L V A N I i K l i t t l e p i e c e c f
1 4 K e r r v i l l e r i g h t i n D a l l a s ?
1 6 K R . " E Y E P S i A p i e c e o f o u r h i l l c o u n t r y . S o
16 we k n o w th e v a l u e s ar e here a s far a s th e l a n d i s
17 c o n c e r n e d .
1 8 f P . V E R P E R « B u t i n p u t t i n g t h i s l a n d t h a t
1 9 c o m p r i s e s t h e d i v e s t i t u r e a s s e t s t o a d i f f e r e n t u s e ,
2 0 t h e r e w o u l d a l s o b e a need t o s p e n d m o n e y f o r c l e a n u p .
2 1 I s n ' t t h a t i t a l s c ? I n»«*n w o u l d n ' t t h e r e b e
2 2 a c h a r g e a g a i n s t t h e v a l u e o f t h e l , i n d t o r e m o v e t h e
23 l e a d and --
2 4 H R . f E Y E F S * W e l l , t h e r e w o u l d b e a g a i n s t t h e
28 v a l u e c f the " " a n d , but you do r e m e m b e r t h a t t h e r e i s on
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1 t h e b o o k s o f - h e c o r p o r a t i o n , i t i s $ 6 0 0 , O C O . T h e l a n d
2 i s n o r t h $ 6 0 0 , 0 0 0 , and t h i s i s w o r t h a b o u t $ 1 0 0 , O O C on
3 b o o k v a l u e , s r s a y i * ' s $ 7 0 0 , 0 0 0 . S « i y a m i l l i o n , 8 . 2 o f
4 i t i s a l l c f t h e f i x e d e q u i p m e n t .
6 T h e r < ? b a t h h o u s e s cost u s over a m i l l i o n
6 d o l l a r s t o p u t i n , a n d t h e y a r e m o v e a b l e . T h e y a r e
7 v e r y , v e ry h i r h , w h i c h i s w h y t h o s e f i g h t i n g w i t h u s s o
8 h a r d on w h a t • r e f i x e d a s s e t s and w h a t i s n o t , s o t h a t
0 i s w h y i n t h e i r o w n p l a n s t h e y have t o l d t h e C o m m i s s i o n

10 we are p l a n n i i a t o l i q u i d a t e e x c e s s f i x e d a s s e t s .
1 1 C O C f l S S I O N E P C A L V A N I i L e t m e p o s e a
12 q u e s t i o n . *
1 3 I f " h s r e i s t r e m e n d o u s e x c e s s c a p a c i t y i n t h e
1 4 i n d u s t r y , w h a t d o e s t h a t s a y a b o u t t h e r e a l i s t i c
1 8 v a l u a t i o n o r L * l e v a l u e o f l e a d p r o c e s s i n g e q u i p m e n t ?
1 8 I t m a y w e l l hr-.ve a v a l u e t h a t w e m i g h t n o t a t t a c h t c i t ,
1 7 b u t c a n y o u o f t a i n t h a t v a l u e i n t h e m a r k e t p l a c e ?
1 8 M R . " E Y E F . S * S u r e . * f o r M i f t i s a f o r k l i f t
1 9 t r u c k w h e t h e r i t ' s w o r k i n g i n a b r a i s s f o u n d r y o r a s t e e l
2 0 m i l l o r a l e a f 1 p l a n t .
2 1 C O R M S S I C N E P C A L V A N I i S o m o s t o f t h e s e a s s e t s
2 2 a r e n o t s p e c i f i c s m e l t i n g - -
2 3 " P . P E Y E P S i T h e s e a s s e t s , o t h e r t h a n t h e
2 4 f u r n a c e s a n d t h e k e t t l e s , m c s t c f t h e s e a s s e t s c a n t e
28 used in o t h e r t h i n a s . I m«an t h e r e ir a big used
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1 e q u i p m e n t m a r k e t w h e r e i n t h e p y r o m e t a l l u r g i c a l i n d u s t r y
2 y o u g o f r o m o r e t o a n o t h e r .
3 W e f o u g h t a v a c u u m f i l t e r i n h e r e a f e w y e a r s
4 a g o , a n d i t h a d c ome o t t o f a n a g n e s i u n t h i n g o f s - i e
6 k i n d . A l o t r f t h i s e q u i p m e n t i s i n t e r c h a n g e a b l e . T h e
6 b a t h h o u s e s c o u l d b e u s e d i r a n y o t h e r n u m b e r o f
7 f u n c t i o n s .
8 C O r r i S S I O H E F C A L V A N I i L e t ' s g o b a c K , i f I
0 c a n , f o r a s e c o n d .

1 0 I w f n t e d t o p u r s u e a b i t f u r t h e r t h e d i r e c t
1 1 e v i d e n c e t h a t y o u b e l i e v e y o u h a v e t h a t H u r i u r i s b e i n g
1 2 a r g u a b l y d i s i n g e n u o u s a b o u t i t s r e p r e s e n t a t i o n , a n d I *
1 3 h a v e t h r e e f a c t o r s , t h e l a s t o f w h i c h w a s b o r r o w i n o
1 4 a g a i n s t t h e I s n d , f o l l o w i n o t h e l a n d t r a n s f e r .
15 Do you h a v e o t h e r e v i d e n c « ?
1 6 " P . V F Y E P S < W e l l , w e h a v e e v i d e n c e t h a t t h e y
1 7 c a n n o t r u n t h e - f a c i l i t y a s t h e i r b u s i n e s s c l a n c a l l s f o r
18 it.
1 0 C O K M S S I O N E R C A L V A N T : I u n d e r s t a n d .
2 0 W R . G P E E K B Z P C * L e t m e g i v e y o u t h e a n s w e r , i f
21 I m ay.
2 2 C O n , v I S S I O N E P C A L V A N I * H I r i g h t .
2 3 K R . G F E E N E E R G * H r . F a t t e n , w h o s e e m s t o t e
24 th e s r r i v e n e r o f t h e v a r i o u s d o c u m e n t s , i s t r a i n e d a s a
2 6 f i n a n c i a l m a n . T h a t i s w h a t h « d i d f o r R S E u p u n t i l
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1 O c t o b e r o f 1 9 P 2 .
2 C O M M I S S I O N E R C A L V A N I i T h i s i s t h e V P ,
3 F i n a n c e ?
4 H R . G R E E N E E P G i H a t t c n , V P , F i n a n c e . A n d h e
8 s e n d s t o t h e t r u s t e e a b u s i n e s s p l a n o n J a n u a r y 1 7 t h ,
0 1 9 8 U ) a n d h e J - a s s o m e t h i n g c a l l e d w o r k i n g c a p i t a l , a n d
7 h e i s v e ry n e r v o u s i n d e e d about t h e f a c t t h a t h e d o e s n ' t
6 h a v e a n y w o r k i n g c a p i t a l .
0 T h e y have n o »oney a t a l l . J u s t none. T h e y

10 are p u t t i n g ir . n o t h i n g , and t h e y have as a g r o u p , al l
1 1 f o u r o f t h e n t o b a c k i t u p , have i n t h e a g g r e g a t e
1 2 f U O O , 0 0 0 o f l i q u i d a s s e t s . T h e y h a v e n o *oney. T h e s *
1 3 a r e n o t t e r r i t l y , t e r r i b l y r i ch p e o p l e w i t h a l e t c f
1 4 m o n e y t o p u t i n , a n d i n d e e d t h e y a r e p u t t i n g i n none o f
16 t h e i r cwn.
1 6 T h i £ i s ^ p a g e t h a t w e h a v e b l o w n u p r i g h t o u t
1 7 o f t h e i r d o c u m e n t . T h i s i s t h e i r s t a t e m e n t , a n d t h e y
1 8 h a v e b r o k e n u p h e r e w h a t t h e y sa., • • - B e r b e r p r o p o s e s
1 9 f i r s t y e a r l e v < ^ l o f o p e r a t i o n s o f a p p r o x i m a t e l y « 0
2 0 p e r c e n t o f t h e D a l l a s f a c i l i t y a n a l y z e d f i r s t n i n e
2 1 aor . th s o f 1 9 8 ? , s o t h e y s a y r i g h t i n t h e i r p l a n , r i g h t
2 2 i n t h e i r p l a n , h e y , w h a t w e a r e g o i n g t o d o i s o p e r a t e
23 at UO p e r c e n t .
2 4 N o w , m i n d y o u , n o t o f c a p a c i t y . N o t o f
2 6 c a p a c i t y . B e c a u s e t h e c a p a c i t y o f t h i s p l a n t i s w a y
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1 u p . K « a r e g c i n g t o o p e r a t e a t t t O p e r c e n t o f w h a t H S B
2 d i d i n 1 9 8 3 , w h i c h , i n c i d e n t a l l y , a s y c u r e c a l l , w a s a
3 p r e t t y t e r r i b l e y e a r .
4 C O K X I S S I O N E R C A L Y A N I t Y e s .
8 S B . G R E E K P E S G : S o t h a t i s ; w h a t w e a r e g o i n g
6 t o go a t . He a d m i t s i t .
7 H o w / t h i s p r o v e s t w o t h i n g s . F i r s t o f a l l ,
6 t h e y d e n ' t have a n y m o n e y . Y o u r ead a l o t c f b u s i n e s s
9 p l a n s in your t i m e . I d a r e say you never b e f o r e h a v e

10 seen a p l a n t h a t s a y s next year we are g o i n g to o n l y io
11 uc p e r c e n t as m u c h as the year b e f o r e .
1 2 I d o n ' t know w h a t your f o r m e r c l i e n t s were-
1 3 l i k e , b u t none o f m y c l i e n t s ever came u p w i t h t h e s e ,
14 and I as sure you in the m e r g e r s e c t i o n of t h i s p l a c e
1 6 the* d c n ' t have m a n y o f t h o s e k i n d s o f d o c u m e n t s . T h i s
16 has tvo v e r y i m p o r t a n t i m p a c t s t o i t .
1 7 H o w , r e m e m b e r t h e s e a r e t h e i r w o r d s . T h i s i s
18 w h a t t h e guy s a y s in th e d o c u m e n t t h a t i s r i g h t en th e
1 9 p u b l i c r e c o r d , g i v e n t o t h e t r u s t e e . S a y s t w o t h i n g s .
2 0 F i r s t c f a l l , I ' m o n l y g o i n g t c o p e r a t e a t u o p e r c e n t .
2 1 R o w , t h i s i s a l l o f t h e l e a d b e i n g p r o d u c e d . I ' m g c i n g
22 to e x p l a i n t h a t in a m o m e n t .
2 3 S e c o e d , I d o n ' t h a v e a n y mor . ey . I d o n ' t h a v e
24 any m o n e y b e caus e i f I had m o n e y , he can read the
26 d o c u m e n t . Th* d o c u m e n t r e a d s in p a r a g r a p h 3 , t c
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1 o p e r a t e , y o u m u s t u s e t h i s t o p r o d u c e l e a d .
2 P a r a o r a p h 1 1 s a y r y o u h a v e t c h a v e t h e p r e s e n t
3 f i n a n c i a l c a p a M l i t y t o u s e l e a d , U e h a v e n ' t t a k e n
4 H r . H a t t « n ' s d e p o s i t i o n , b u t s e e i n g t h i s , t y i r y
6 d e d u c t i v e r e a s o n i n g , w h a t t h e w a n i s : t e l l i n g u s i s t h a t
8 I a« o o i n g to put in a t o k e n p l a n h*re. I w i l l h a v e \
7 f a c a d e h e r e , a."d I a n g c i n g t c o p e r a t e t h e p l a n t , t c t
8 b e i n g a f i n a n c i a l n a n , n o w a y c a n h « » p e t even h i s f u n n y
9 n u m b e r s t o w o r k b e c a u s e h e d o e s n ' t h a v e t h e c a p i t a l t o

10 b r i n g in the l e a d .
1 1 Y o u c a n ' t r u n a s m e l t e r . R e m e m b e r t h a t t h e y
1 2 a r e n o t d i v e s t i n g a n y t h i n g t u t t h e p l a n t i t s e l f . *
1 3 C O M M I S S I O N E R C A L V A N I : R i a n t .
1 4 «.R. r p E E N P E P G * T c g e t i n v e n t o r y f r o m u s ,
1 5 s o m e t h i n g t h a t T r . B e r b e r n e g o t i a t e d , t o g e t i n v e n t o r y ,
1 8 y o u h a v e t o p a y f o r t h e i n v e n t o r y .
17 N o w , i n v e n t o r y i s a word t h ? t i s u s ed in t h e
1 8 l e a d b u s i n e s s t o i n c l u d e r a w m a t e r i a l s . S o t h e p o i n t
1 9 i s , w h e n t h e y come i n f o r t h i s $ 2 5 , 0 0 0 , t h e y g e t a p l a n
2 0 w i t h n o t h i n g d o i n g e n i n i t . N c s c r a p , n o t h i n g o f a n y
2 1 K i n d .
2 2 Y o u h a v e t o h a v e m o n e y . Y o u c a n ' t s t a r t a
2 3 s m e l t e r w i t h o u t s o m e K i n d o f r a w m a t e r i a l s .
2 4 C O M M I S S I O N E R C A L V A N I i W i t h i n t h e i n d u s t r y ,
2 6 h o w i s r a w l e a d s o l d t c c o m p a n i e s t h a t s m e l t i t ?
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1 K R . " E Y E R S : H o w i s t h e s c r a p s o l d ?
2 C C F r i F S I C N E ? C A L V A N I . - Y e ; - .
3 F P . " E Y E R S i D e p e n d s o n t h e q u a l i t y o f y c u r
4 c r e d i t . I t c » n b e a n y w h e r e f r o m c e r t i f i e d c h e c k w i t h
6 t h e p i c k u p t r u c k , w i t h t h e t r a c t o r t r a i l e r t h a t p i c k s u p
6 the l o a d , t o a m a x i m u m o f 30 d a y s * and i t can be
7 a n y w h e r e i n b e t w e e n .
8 C C * r T S ? I O N E R C A L V A N I * S o i t r u n s t h e g a m u t ?
0 R E . " E Y E F S j W e l l , y c u a s s u m e a t b e s t i * ' s

1 0 t h i r t y d a y s a r . d w e d i d t h a t , a n d w h e n y o u d o t h a t , t h e
1 1 p o i n t t h a t J c s h i s m a k i n g , w h e n y c u d o t h a t - - l e t i r e
12 b a c k up a s e c o n d . •
1 3 T h e y h a v e p r e s e n t e d t o t h e s t a f f f r o m t h e t » r . k
1 4 c a l l e d M e r c a n t i l e i n D a l l a s w h i c h y o u m a y b e f a m i l i a r
16 w i t h --
1 6 C O K v I S S I C » i E R C M . V A N I * Y e s .
1 7 F R . * F Y E F S ; T h e y h a v e p r e s e n t e d a f i n a n c i n o
1 8 a g r e e m e n t , a f i n a n c i n g c o m m i t m e n t , l o a n c o m m i t m e n t , t h a t
19 s a y s we w i l l o ive you a m i l l i o n and a h a l f d o l l a r s , o f
2 0 w h i c h $ 6 0 0 , C C O c a n t e u s e d f c r i n v e n t o r y . G i v e m e t h e
2 1 p i c t u r e . Y o u c a n ' t u s e a n y more o f i t t h a n $600 ,000 f o r
22 i n v e n t o r y , and we * i l l g i v e you a m i l l i o n and a h a l f .
23 Now, w h a t i t s a y s i s t h a t we w i l l give you
2 4 t h a t m i l l i o n a n d a h a l f a f t e r y o u h a v e l a i d i t o u t . I n
2 5 o t h e r w o r d s , i t ' s a f a c t o r i n g , s o t h a t i n o r d e r t o g e t
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1 t h e B i l l i o n a n d a h a l f , t h e m o s t y o u c c u l d h a v e w o u l d b e
2 $ 6 0 0 , 0 0 0 o n t h e c r c u n d o f i n v e n t o r y / a n d $ ° 0 0 , 0 0 0 o f
3 a c c o u n t s r e c e i v a b l e .
4 T h a t i s , y o u h a v e t o p a y f o r a l l t h e
5 p r o c e s s i n g a n d a l l t h e o t h e r t h i n g s t h a t g c w i t h i t .
8 T h e n w h e n y o u h a v e d o n e t h a t a n d y o u p r e s e n t t h e
7 i n v o i c e s , t h e n you can g e t y o u r «on«>y.
8 C C « " I ? S T C N E F C A L V J N I * F i g h t .
i S R . N E Y E F S i W e l l , w e k n o w f o r t h a t k i n d o f

1 0 m o n e y y o u c a n ' t r u n a l l t h i s - Y o u c a n r u n t h i s , b u t y o u
1 1 c a n ' t r u n t h a t s m e l t e r w i t h $ 6 0 0 , 0 0 0 o f i n v e n t o r y . •1 2 T h e r e a i n ' t n c w a y s u r e a s G o d m a d e l i t t l e g r e e n
1 3 a p p l i e s . I t ' s j u s t n o t i n t h e card.*.
1 4 T h e y h a v o t r i e d t o c r e a t e a l l k i n d s o f s h a m s
1 5 a b o u t h e w t h e y c a n d c t h a t , b u t t h e y r e a l l y c a n ' t a n d
1 8 w h a n y o u a d d t h a t t o t h e f a c t t h a t t h e y a r e b o r r o w i n g
1 7 a g a i n s t t h e l a n d » 5 1 , 2 0 0 , 0 0 0 a n d t h a t t h a t
1 8 1 - m i l l i o n - t w o , a m i l l i o n o f i t h a s t o t e u s ed f o r
1 9 e n v i r o n m e n t a l , t h e y h a v e n o m o n e y t o r e a l l y even g e t
20 r o l l i n g .
2 1 H o w , t h e y h a v e s a i d , l i s t e n , w e a r e n o t g o i n a
2 2 t o s p e n d a m i l l i o n d o l l a r s e n t h e e n v i r o n m e n t . V e c a n
2 3 d o i t f o r $ 3 0 0 , 0 0 0 . P S B i s w r o n g . I t c a n t e d o n e f o r
2 4 $ 3 0 C , O G O .
2 6 W e l l , i t c a n ' t . W e have s h o w e d w i t n e s s e s . W e

omnNd COMPANY. INC.
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1 h a v e g i v e n p r o f e s s i o n a l - - w e h a v e a f f i d a v i t s a n d w e
2 h a v e g o t a s t u d y b y a n i n d u s t r y e x p e r t w h o s a y s y o u
3 c a n ' t d o t h a t f e e ? 3 0 0 , 0 0 0 , a n d l e t rue- t e l l y o u i f y o u
4 c o u l d d o i t f o r $ 3 0 0 , 0 0 0 , w e w o u l d h a v e d e n e i t b e c a u s e
6 w e a r e l o s i n g m e r e t h a n $ 3 0 C , O C O a m o n t h w i t h t h e p l a n t
6 d o w n .
7 Y c u k n o w , I w e a n I w a n t t o f i g h t t h e
8 C o m m i s s i o n , b u t I w a n t t o a a K e m o n e y .
9 C O K K I S S I O N E P C A L V J N I : O k a y .

1 0 H P . » ' E Y F ? S * O k a y . T h e r e i s n o w a y I w o u l d
1 1 l o s e $ 3 0 0 , 0 0 0 % m o n t h i f I c c u l d d o a l l t h e
1 2 e n v i r o n m e n t a l w o r k f o r a p p r o x i m a t P l y 1300,000.
13 ?o t h a t i s hew we k n o w th«. t the p l a n i s r e t t c
1 4 o p e r a t e t h e f a c i l i t y .
1 5 K B . G P E E N B E F G j A r d I w a n t t c f i n e - t u n e t h i s a
1 6 b i t i r . a f e w r i n u t e s , a n d y c u w i l l s;ee i t p o s s i b l y e v e n
1 7 m o r e d r a m a t i c a l l y .
1 8 N o w , y o u have m e n t i o n e d t h e word
1 9 " e f f i c e n c i e s , " a n d I t h i n k i t ' s i m p o r t a n t t o p o i n t o u t
2 0 t h a t i n a l l o f t h a t p l a n , t h e s e g u y s d o n ' t s a y , h e y ,
2 1 w h a t w e a r e d o i n g i s c o m i n g i n w i t h t h e w o r l d ' s g r e a t e s t
2 2 b a t t e r y w r e c k e r a n d w i t h t h e w c r l d ' s g r e a t e s t e l e c t r i c
23 f u r n a c e .
2 4 Y o u p e o p l e h a v e l e t t h a t p l a n t r u n d o w n .
2 5 E v e r y b o d y k n o w s t h a t t h a t p l a n t i s a d o g , w h i c h m a y b e
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1 t h e u n d e r s t a t e m e n t o f a l l t i m e . W e u s ed t h e w c r d
2 " c a t a s t r o p h e , " a n d i t i s n o t a p r o f i t s b l e e n t i t y . I t
3 cannot b e v i t t ' o u t t h e i n f u s i o n o f m i l l i o n s a n d m i l l i o n s
4 o f d o l l a r s c f n e w e q u i p m e n t .
6 T h e y h a v e , a n r t t h i s i s m u r k y i n d e e d , i n t h e i r
6 p l a n , d a t e d J i r u a r y 1 7 t h , t h e y s a y s ; O B « ? t h i n g a t o u t
7 ^330,000 f o r c a p i t a l . N o w , w e d o n ' t k n o w i f t h e
8 $ 3 3 C , O C O t h a t t h e y a r e t a l k i n o a b o u t : t h e r e i s f o r t h e
9 e n v i r o n m e n t a l c h a n g e . M a y b e . T h a t i f i t i s , t h e r e i s

10 $750,000 s h o r t or $650 ,0^0 s h o r t .
1 1 O r m a y b e w h a t t h e y a r e t a l k i n g a b o u t i s , w e l l ,
1 2 w e w i l l d o t h e k i n d s o f t h i n g s t h a t a r e n e e d e d . W « l l ?
1 3 K r . N o r m a n , i n t h i s e x h i b i t , a n d I r e p e a t , " r . P o r m a n i s
1 4 a r e c o g n i 2 e d i n d u s t r y e x p e r t .
1 6 M R . v F Y F P S i H e w a s y o u r r e b u t t a l w i t n e r s .
1 0 Y o u r m a i n i n d u s t r y , o n e o f y o u r m a i n i n d u s t r y w i t n e s s e s
17 in the case a c r a i n s t us.
1 6 N R . G R E E N E E R G : E m p l o y e d b y t h e F e d e r a l T r a d e
1 9 C o m m i s s i o n . N o w e m p l o y e d b y u s . A n d o b v i o u s l y e m p l o y e d
2 0 b y S c h u y K i l l t o o .
2 1 K R . : i E Y E F S i I d c n ' t t h i n k h e w a s e m p l o y e d b y
22 th e C o m m i s s i o n .
2 3 K B . G F E E K E F B G i W a s n ' t e m p l o y e d b y t h e
2 4 C o B « i s s i o n ? J u s t b r o u g h t i n ?
2 6 C O H r i S S T C K E R C A 1 V A N I * V e i l - -
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1 E R . " P E E N B E P . C * I n a n y e v e n t , h e sure d i d
2 t e s t i f y f o r t*<= C o m m i s s i o n , f o r t h e C o m m i s s i o n a t t h a t
3 t i m e . A n d , a ? I s a y , t h a t i s w h o ? c ' h u y k i l l w e n t t c . H e
4 i s a p e r s o n w h o d o e s i t , a n d h e m a k e s c l e a r t h a t
6 $ 3 3 0 , 3 0 0 i s w h = t y o u need f o r o r d i n a r y c a p i t a l i z e d
0 r e p a i r p a r t s i n a n i n d u s t r y l i k e t h a t . I t ' s a v e r y ,
7 v e r y , v e r y l a r g e p l a n t . I t ' s a b i g o p e r a t i o n .
S " P . v F T F F S j B u t v e h a v e g o t e t h e r a f f i d a v i t s
9 f r o m p e o p l e s u b s t a n t i a t i n g t h e same t h i n g .

1 0 " F . G P F E N F E P G i S c w e a r e s a y i n g t h a t t h e y a r e
1 1 n o t g o i n g t o m ? X e t h i s w o r k b y p u t t i n g i n a l o t o f
12 m o n e y . •
1 3 c c K * : r s s i c v F ? C A L V A N I < Y e s .
1 4 f P . r p . E E N F . E P C * T b e y w i l l n o t m a k e i t w o r k
1 5 b e c a u s e t h e y a r e s o t e r r i b l y s m a r t a i b c u t o p e r a t i m .
1 C W h a t d o e s H o w a r d " e y e r s o r A l L o s p i n c s c k n e w
1 7 abou t o p e r a t i n g p l a n t s ? I f t h e y a r e g o i n g t c b r i n g i n a
1 8 w o n d e r f u l o p e r a t i n g p e r s o n , t h e y a r e g o i n g t o h a v e t c
19 pay the p e r s o n am t h e y are -- you i ire t a l k i n g a b o u t
2 0 e v e n u n d e r t h e i r p l a n , ev en u n d e r t h e i r p l a n i s m a k i n g
2 1 $ 1 6 6 , 0 0 0 b e f o r e t a x e s . f 1 C 6 , 0 0 0 b e f o r e t a x e s .
2 2 S e w , r e m e m b e r t h a t i s w i t h r e d e p r e c i a t i o n .
2 3 T h a t i s w i t h n o c a p i t a l c o s t s a t a l l . T h e w a y t h e y a r e
2 4 g o i n g t o m a k e t h e "?166 i s b y s e l l i n o o f f ? 2 U O , 0 0 0 c f
2 8 a s s e t s . T h e y w i l l s t a r t t h i s p r o g r a m o f l i q u i d a t i n g t h e
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1 p l a n t a n d p u t i t d c w n a s e t h e r i n c o m e .
2 T h e t r u s t e e t o l d u s - - H o w a r d a s k e d t h e
3 t r u s t e e w h ^ t i s t h i s " o t h e r i n c o m e " ? H e s a i d , w » l l ,
* t h e y t e l l u s t h e y h a v e s o m e e x c e s s a s s e t s . C f c o u r s e ,
5 t h e y h a v e e x c e s s a s s e t s . T h e p l a n t i s o n e m a s s e x c e s s
9 a s s e t .
f C O K M S S I O N E P C A I . V A N I * C k a y .
8 £ B . C P E F . K E E R G : I f y c u t a k e a w a y t h e J 2 U C
9 and -- t h e y are in a l o s s p o s i t i o n to b e g i n w i t h .

1 0 S P . " F Y E P S i I t h i n k even - - l e t ' s s t e p a s i d e
1 1 a m i n u t e . L e t ' s s t e p a s i d e a m i n u t e . L e t ' s s t e p a s i d e
12 a s e c o n d . *
1 3 S a y t h a t t h e y a r e a o i n g t o r u n t h e s m e l t e r .
1 4 B y t h e i r o w n d e s i g n , p a r t o f w h a t I u n d e r s t o o d t h e
1 5 C o m m i s s i o n w a n t t d t o r e s t o r e w a s c o m p e t i t i o n i n t h e
1 9 s e c o n d a r y l e a o ! m a r k e t , w h i c h t h e i r o w n b u s i n e s r i r a n , i f
1 7 t h e y w e r e t o r u n , e v e n a s t h e y s a y t h e y a r e g o i n g t c
1 8 r u n , t h e y a r e n o t s p i l i n g l e a d i n t o t h e s e c o n d a r y B a r k e t
19 a n y w a y .
2 0 W h a t t h e y a r e d o i n g w i t h t h e l e a d t h e y s a y
2 1 t h e y a r e g o i n o t o m a k e , t h e y s a y t h e y a r e o n l y g o i n g t o
2 2 a a k e e n o u g h l « a d t c s u p p l y t h e f a b r i c a t i n g p l a n t . I b e y
2 3 p l a n t o s e l l — i f P S P f o r nine m o n t h s p r o v i d e d 12,000
2 4 t o n s o f l e a d i n t h a t p l a n t , s o f o r & y e a r i t w o u l d k e
2 6 16 ,000 t o n s . T h e i r b u s i n e s s p l a n c a l l s f o r t h e m t o
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1 p r o d u c e i n t h ^ i r o w n p l a n u , 0 0 0 t o n s . ,
2 t p . o F F F N P E P G i P r o d u c e a n d s e l l .
3 " P . " F Y E F S ; P r o d u c e a n d s e l l .
4 K F . o F E E K P E P G i P r o d u c e a m i s e l l t o
5 o u t s i d e r s .
6 r P . " r Y F c S « S o i n i n d o f i t s e l f t h e y a r c
7 s a y i n g , h e y , w h a t w e r e a l l y a r e g o i n g t o d o - - an.l u , o o o
8 t o n s i s n o t h i r . a . W h a t t h e y s a y t h e y a r e g o i n g t o d c i s
9 B a k e l e a d f o r t h e i r o w n use. E v e n a t t e s t , w h i c h w e

1 0 d o n ' t t h i n k t h e y a r e g o i n g t o d o , o r w e k n e w t h e y c a n ' t
11 do —
1 2 r R . C P E F . N E E P C ; L e t i r e e x p l a i n t h i s c h a r t f » r
1 3 y o u . T h i s coi^s o u t c f a r f c c u m e n t s u b m i t t e d b y t h e
1 4 t r u s t e e , c r e a t e d a p p a r e n t l y t y P o t h s - c h i l d f c r t h e
1 5 t r u s t e e a n d i t ' s s u b m i t t e d b y t h e t r u s t e e i n w i t h t h e
1 8 g r o u p o n " i r c h 5 , 1 9 P U , s u b m i t t e d t o t h e C o m m i s s i c n .
1 7 I d c r . ' t K n o w t h a t t h i s p a r t i c u l a r d o c u m e n t i s
1 8 o n t h e p u b l i c r e c o r d , t u t i t i s s u r < » l y a v a i l a b l e . W e
1 9 c a n ' t c c n t r c l w h a t w a s e n t h e p u b l i c r e c o r d f r o m e t h e r
20 p e o p l e .
2 1 i ' R . V E Y E F , ? I B u t t h e s t a f f h a s i t .
2 2 K R . C P F . E N P E P G i T h e s t a f f s o r e l y h a s i t a n d ,
2 3 o f c o a r s e , a l l o f i t f u l l y a v a i l a b l e . S o t h i s i s n e t a
24 d o c u m e n t w h i c h we h a v e c r e a t e d . It s h o w s th e p o i n t a s
28 d r a s t i c a l l y a s car. b e . I w a n t t o < ? » p ! - . a s i z e t h e f a c t
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1 t h a t y o u a r e t a l k i n g a b o u t n i n e m o n t h s o f F S R , s o y o u
2 w i l l h a v e t c d o a l i t t l e t i t o f a r i t h m e t i c , a n d e n * y e a rtflofrmoz.3 o f , H e p b o - c e n d t h e n u m b e r s a r e v e r y , v e r y d r a m a t i c
4 i n d e e d .
5 Y o u i r e t a l k i n g a b o u t a t o t a l p r o d u c t i o n w h i c h
6 i s t h a l a s t l i n e , t h e d o u b l e l i n e , o f 1 1 , 0 0 0 t o n s o f
7 l e a d a n d 2 e , 0 0 0 t o n s b y F S P . N e w , t o g c t a c k t c t h a t ,
8 t h a t ' s U O p p r c ^ n t . Y o u see, i t ' s 3 0 , 0 0 0 t o n s a n d 11 ,000
9 t o n s .

1 0 P u t t h a t d o e s n ' t t e l l t h e w h c l e s t o r y a t a l l .
1 1 I mean i t ' s r i o h t h e r e . W h a t w e a r & t a l k i n g a b o u t here

•1 2 i s s e l l i n g u , o o o t e n s c f l e a d i n t c i :h a " s e c o n d a r y
1 3 m a r k e t " . P i g 1 ,000 t o n s a y e a r , c o m p a r e d t o c u r ,
1 4 w h a t e v e r i t i s , 1 7 , 0 0 0 t o n r . T h a t i s l e s s t h a n
1 6 o n e - q u a r t e r . I t i s i n t h e i r p l a n , l e s s t h a n c n e - q u a r t e r
18 o f w h a t we d id in a b o u t a s bad a y e a r as ve can p o s s i b l y
1 7 e x p e r i e n c e . I n 1 9 8 3 . T h i n i s n o u p y e a r .
1 8 K P . Y E Y F E S : N o w , I t h i n k t h e o t h e r —
1 0 P P . . C P E F N E E P G i T h e n t h a t i s n o t even t h e
2 0 w h o l e s t o r y . T h i s d o c u m e n t , i f y o u w i l l , d o e s n ' t shew
2 1 i t , b u t i t ' s v e r y c l e a r i n t h e i r c l a n *.nd i t ' s ,
2 2 i n c i d e n t i a l l y , i t ' s e m p h a s i z e d i n o u r c o m m e n t s I m a d e a
2 3 m i s t a k e . W e t r a d * a m i s t a k e i n r e a d i n g t h e i r p l a n
2 4 b e c a u s e w e d i d n ' t g e t - - f i l e d t h e c o m m e n t s e a r l y
2 6 y e s t e r d a y t f t ^ - r n o o n , a n d v t c i i d n ' t g e t t h e i r m o s t r e c e n t
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1 e x p e r i e n c e u n t i l 5 j C O y e s t e r d a y a f t e r n o o n .
2 T h e y h a v e a p r i n t o u t o f w h a t a r e t h e s a l e s
3 g o i n g t o b e f o r t o l l i n g c u s t o m e r s a n d n o n - t o l l i n g
4 c u s t o m e r s .
5 Y c u h a v e a t e l l i n g c u s t o m e r i n t h i s b u s i n e s s
8 i s a v e r y l a n d c u s t o m e r . S m a l l c u s t o m e r s j u s t a s a
7 g e n e r a l r u l e d o r . ' t e n t e r i n t o t o l l i n g a c c o u n t s . Y c u a r e
8 t a l k i n g a b o u t = 1 b i g c u s t o m e r . T h e b a t t e r y m a n u f a c t u r e r s
9 a r e t h e p e c p l t w h o d o t h e t e l l i n g . Y o u c a n s e e o u r K i n d

1 0 o f s p l i t a t t h i s p o i n t . I t ' s m e r e o r l e s s 50-50.
1 1 C O H » I S S I O N E R C H L Y A N I i Y e s .
1 2 " P . C P F F N E F P C j y c r e c r l e s s 50-50. ? c y c u *
1 3 a n a l y z e t h e 5 , 7 7 1 * c n s , w h a t e v e r i t c a m e o u t , t o P , 0 0 0
1 4 t o n s . f u r r u r i n i t s b u s i n e s s p l a n f o r m o n t h s cr.e
1 6 t h r o u a h n i n e h * s z e ro . E x a c t l y z e ro . N o t h i n g a t a l l .
1 6 T h e y a r e n e t a c i n q t c s e l l a s i n g l e t o r . N e t h a v e a
1 7 s a l e s m a n o u t t h e r e . T h e y a r e w a l k i n g a w a y .
1 8 f . R . M E T E R S * A l l c f t h a t , , t h e i r u,000 t o n s i s
1 9 a l l g o i n g t o b e t o a t e l l i n g c u s t o m e r .
2 0 B E . G P E E K E E F G i A n d t h a t ' s i t .
2 1 H P . " F Y E F S : N o w , i t ' s q u i t e i n t e r e s t i n g t h a t
2 2 e v e r y t h i n g t h a t w e a r e s a y i n g , w e l l , i t ' s q u i t e
2 3 u n d e r s t a n d a b l e t h a t t h e r e b a s i c a l l y i s o n e t o l l i n g
2 4 c u s t o m e r , a n d t h e y d o n ' t h a v e a c o n t r a c t w i t h . t h a t
2 6 t o l l i n g c u s t o m e r , s o I d o n ' t k n o w h o w t h e y a r e g o i n g t o
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1 s e l l i t t o t h t - ? . , t u t t h a t i s t h e i r p l a n .
2 - R . C P F F N F F P G j ? c a l l o f t h e i r c c s t s , a l l o f
3 t h e i r p l a n , a s s u m e s n o s e l l i n o c o s t s a t a l l b e c a u s e ,
4 a f t e r a l l , y o u d o n ' t h a v e t c b e a g e n i u s t o f i g u r e c u t
6 w h o t h e p o r s i M e t o l l i n g c u s t o m e r i s . F i v e o r s i x
6 p e o p l e a n d i n d e e d H a t t e n k n c w s a l l o f t h e m b e c a u s e
7 t o l l i n g i s c o r ^ r l i c a t e d c o n t r a c t s . H e K n o w a l l o f t h e s »
8 p e o p l e .
8 C C K r i S S T O N F P C A L V J S I j C n « o f t h e m w a r F V F f o r

10 s a l e s ?
1 1 K P . , ' E Y E F . S i Y e s .
1 2 P R . G P E E N B E P G i I n t h e w h o l e c o u n t r y . .
1 3 £ R . v F Y E P ? i T h e r e i s o n e h e r e . T n e c o n t r a c t
1 4 w i t h n o t h i n g f c r t e l l i n g i n t h a t a r e a , a n d t h e y d c n ' t
1 6 h a v e a c o n t r a c t w i t h t h e i r , a n d I ' m n o t s u r e t h p y w c u l d
16 get one .
1 7 I n f a c t , b e c a u s e c f t h i s c u r t a i l m e n t o f
1 8 o p e r a t i o n s a n d t h e f e a r t h a t t h i r h a s c r e a t e d i n t h e
1 8 i n d u s t r y , t h e r e a r e over 7 C C p e o p l e w h o h»ve w r i t t e n i n
2 0 c o m p l a i n i n q a b o u t o r s a y i n g t h a t t h i s s a l e s h o n l d n ' t g o
2 1 t h r o u g h . O n e o f t h o s e i s t h a t t o l l i n g c u s t o m e r .
2 2 P P . G F ^ F N P F P . G i ? c w h a t h a p p e n s i s t h a t t h e
23 p l a n s s a y s t h a t you h a v e , -- w h a t t h e y ar e g o i n g t c do
2 4 i s cut. p r o d u c t i o n b y ^ C p e r c e n t . T h a t ' s w h a t i t ' s g c i n g

*

28 to do.
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1 P a r a g r a p h 3 c f t h e o r d e r h e r e s * y s t h a t y c u
2 h a v e t o us»- i * - a s a p l a n t t o m a k e l e a d . N o t 2 5 p e r c e n t
3 o f i t t o m a k e l e a d , n o t U O p e r c e n t t o m a k e l e a d . T t
4 d o e s n ' t s a y a l i t t l e b i t o f t h e p l a n t . T h e y c a n ' t d c
6 it.
6 A n d w h a t i s t h e i m p a c t o f v h a t t h e y a r e c c l n g
7 t o d o o n s o c i e t y ? T h i s i s n o t c o n j e c t u r e . A t t h e
8 p r e s e n t t i m e w e h a v e i n t h e w o r k f o r c e a t D a l l a s a r c u t
9 2 2 0 p e o p l e . N o m a t t e r h o w y o u s l i c e i t , t h e y h a v e t c

1 0 f i r e a t l e t s t , a b s o l u t e l « a s t 1 0 0 o f t h o s e p e o p l e
1 1 i n m e d i a t e l y . A h u n d r e d p e o p l e a r e g o i n g t o b e o u t o f
1 2 j o b s . T h e s e a r e s e m i - s k i l l e d , b l u e c e l l a r w o r k e r s out*
1 3 o f j o b s . T h a t i s w h a t t h e y p r e m i s e y c u . K o t whe* w e
1 4 c o n j e c t u r e . N o t w h a t w e f i g u r e o u t . N o t w h a t w e
1 6 d e d u c e , anr 4 t M t a s s u m e s t h a t t h e y c a n m a k < » t h e i r p l a n .
1 6 I t a s s u m e s t h a t t h e i r t r e a t m e n t c o s t s a r e a l l
1 7 r i a n t . I t a s s u m e s t h a t t h e y c a n s e l l over | 2 U O , 0 0 0 o f
1 8 a s s e t s . T h e y p r o m i s e y o u t h a t t h e y w i l l f i r e
1 9 i m m e d i a t e l y a m i n i m u m c f 1 0 0 u n s k i l l e d , s e m i - s k i l l e d
20 w o r k e r s *
2 1 C O * * I S S I C N E P C A L V A N I i A n d t h e s e a r e e m p l o y e e s
2 2 c u r r e n t l y a t t h e f a b r i c a t i n g p l a n t ?
2 3 F ! P . G R E E N P E R G i N o . S o . T h e y w i l l k e e p t h e
2 4 e m p l o y e e s a t t h e f a b r i c a t i n g p l a n t .
2 6 S R . J - E Y F E S * T h e s m e l t e r . W h e r e t h e y s a y t h e y

ALOCMON M V O f m N O C O M P A N Y . I N C .
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1 w i l l r c l l b a c k a l l t h e i r p r o d u c t i o n , .
2 r C P Y I S S T C N E F C A L V A N I * W h a t a r e t h o s e
3 e m p l o y e e s d c i n g n o w t h a t t h e s m e l t e r h a s c l o s e d ?
4 « ? . ' ' E Y E 0 ? * T h e y a r e o n l a y - o f f .
8 C C K M S S I O K E B C A L V A K I : T h « y a r e e n l a y - c f f ?
6 * R . " F Y E F S : N o t a l l o f t h e m . A b c u t h a l f o f
7 t h e m a r e o n l a y - o f f , b u t i t ' s K i n d o f a s o f t l a y - o f f .
. W&-5 T h e y a r e p a y i n g t h e i r i n s u r a n c e s , a n d w e a r e d o i n o s ome
8 o t h e r t h i n g s , a n d t h a t c o u p l e d w i t h w h a t t h e y a r e

1 0 c o l l e c t i n g o n u n e m p l c y m e n c a n d t h e i r s t e e l w o r k e r d e a l
1 1 p l u s f o o d s t a i r p s I h e a r a r e m a k i n g m o r e m o n e y t h a n w h e n»12 t h e y w o r k e d .
1 3 C O f ^ T S S I O N E R C A L V A N I t T h a t c a n ' t c o n t i n u e
1 4 i n d e f i n i t e l y .
1 5 H P . " E Y E P S i N o .
1 6 H P . G P E E N B E P G « N o .
1 7 X R . i ' E Y E P T : I t h i n k u n e m p l o y m e n t i s I 6 ^ 4 e k s ,
1 8 i s n ' t i t ?
1 9 C O M V I S ? I C N E R C A L V A M i E x c u s e m e .
2 0 H P . G R E E N P E P G i A l l r i g h t .
21 I w a n t to m a k e c l e a r as I can r i g h t h e r e --
22 and I w i l l r e t a a t i t i f I m a y .
2 3 C O f M S S I C N E P C A L V A N I i S u r « ? .
2 4 H R . G P E E N P E R G i B e c a u s e i t ' s a b s o l u t e l y
2 6 e s s e n t i a l . P S - s t a t e d here a n d t o " e v e r y o n e i n s i g h t a n d
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1 i t i s a f a c t t h a t w h a t P S ? w i l l d c i f ? S R r e t a i n r t * e
2 p l a n t i s i n m e d i a t ? l y p u t i n t h € m i l l i o n d o l l a r s r . e e d e d
3 t o r e o p e n i t . T h e p l a n t w i l l h e r e o p e n e d .
4 p ? p w i l l b e i n v e s t i n g m i l l i o n s o f d o l l a r ? t o
6 g e t t h e i n e f f i c i e n c y u p a n d h » s e v e r y r e a s o n t o b e l i e v e
6 i t w i l l e m p l o y 2 2 0 p e o p l e . T h i s p l a n t h a d e m p l o y e d a s
7 h i g h a s a l m o s t 5 0 0 e m p l o y e e s b e f o r e t h e r e c e s s i o n .
8 f P . G F E E N E E R G i W h a t i s g o i n g o n h e r e , a n d a s
9 H o w a r J m e n t i o n e d , i s t h a t y o u have t h i s f e a r e x p r e s s e d

1 0 b y h u n d r e d s ar.i h u n d r e d s o f p e o p l e o r - - t h a t n o w h a v e
1 1 t h e s e c o m m e n t s o n t h e p u b l i c r e c o r d . Y o u h a v e •
1 2 a f f i d a v i t s i n c l u d e d i n o u r e x h i b i t s f r c m t h e s e w o r k e r s
1 3 t h a t t h e y * r e a f r a i d t h e y w i l l l o s e t h e i r j o b s .
1 4 ""hey a r e n o t a f r a i d t h e y w i l l l o s e t h e i r
1 6 j o b s . T h e y ar-? g o i n g t o l o s e t h e i r j o t s . T h e s c r a p
1 6 s e l l e r s a r e n o t a f r a i d t h a t t h e y a r e g o i n g t o l o s e a
1 7 c u s t o m e r f o r r c r a p . T h e y k n o w t h e y ' i r e g o i n g t o l o s e a
1 8 c u s t o m e r f o r s c r a p . I t h a s t o f o l l o w .
1 9 C O M M I S S I O N E R C A L V A N I : E x c u s e m e . I a m
20 s o r r y .
2 1 H P . Y E Y E P S : A l l r i a n t . W h a t t h e y h a v e t r i e d
2 2 t o d o i n t h i s s i t u a t i o n i n c o s m e t i z i n g t h i s t h i n g i s
23 t r i e d t o say -- and t h i s i s w h a t J o s h m e n t i o n e d t o you
2 4 b e f c r e . H e k n e w w e d o n ' t h a v e t h e v c r k i n o c a p i t a l t c
2 6 r u n t h e f a c i l i t y a t t h e p r o d u c t i o n H S R h a d t e en r u n n i n g
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1 it.
2 ^ o , w e w i l l c u t t h e v o l u m e a n d , t h e r e f e r * / w e
3 a r e g o i n g t o l o w e r t h e co s t p e r t o n o f o u t p u t b y
4 l o w e r i n g t h e v c l u m e , a n d , t h e r e f o r e , w e a r e g o i n g t c
5 m a k e i t l o c k l i k e w e h a v e e n o u g h w o r k i n g c a p i t a l , t u t i n
8 r e a l i t y t h a t i s n o t w h a t h a p p e n s , a n d t h a t i s n o t w h a t
7 a l l t h e a f f i d a v i t s w e have s h o w .
8 W h e n y o u l o w e r v o l u m e , y o u i n c r e a s e c o s t s p e r
9 t o n . f e u c r e a t e l a r g e r l o s s e s p e r t e n a n d t h a t i s , y o u

1 0 k n o w , a n o t h e r r e a s o n w e k n o w t h a t t h e i r s c e n a r i o t h a t
1 1 t h e y h a v e o r c h e s t r a t e d i s n o t o n e t h a t i s i r e a n t t c •
1 2 o p e r a t e t h e s h e l t e r . I t ' s o n t t h a t i s m e a n t t o o p e r a t e
1 3 t h e f a b r i c * t i n , - i p l a n t , b u t n o t o n e t o o p e r a t e t h e
14 s m e l t e r .
1 8 Y o u r l o n ' t s e l l o f f e q u i p m e n t even i n y o u r c w n
1 6 p l a n a n i l s a y i t . ' s e x c e s s i v e i f y o u i n t e n d t o r e t u r n t h e
1 7 f a c i l i t y t o i t s f u l l p r o d u c t i v e c a p a b i l i t y . W e a r e r o t
1 8 i n t h e i n v e n t o r y s t o r a g e b u s i n e s s . I f y o u b u y
1 9 e q u i p m e n t , i t ' s b e c a u s e y o u n e e d i t t c c p e r a t e t h e
2 0 f a c i l i t y .
2 1 * R . G P E E N B E P G j W h a t h a p p e n e d i n t h e
2 2 b a c k g r o u n d o f f c h i s , t h a t " r . B e r b e r a n d h i s
23 c o l l e a g u e s -- t h e r < ? w e r e a lot o f c o l l e a g u e s , not
2 4 e c o n o m i s t s , a c c o u n t a n t s , e v e r y b o d y .
2 6 C o n s u l t a t i o n . W e l l , t h e F e d e r a l T r a d e
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1 C o m m i s s i o n C o m p l i a n c e T i v i s i o r . s t a f f d e e s n e t u s u a l l y
2 ge t i n v o l v » - d : . r . d e e d s , EPA p r o b l e m s , and so f o r t h , and I
3 t h i n k --
4 K R . T c p r p , J t . s f c e < ; n a n e 5 C p 6 r i e n c e .
6 M E . G P E E N B E B G i B c t h f o r M r . B e r b e r a n d f c r
8 m e , w h o i s s u p p o s e d t o b e a n a n t i t r u s t l a w y e r . W e
7 l e a r n e d s o m e n e w f i e l d o f l a w t h a t w e h a d f o r g o t t e n
8 s ince l a w s c h o o l , b u t t o t h o f u s h a d a l o t o f
9 c o n s u l t a n t s , i -u t w e a n t i c i p a t e d a l l o f t h i s . N o n e o f

1 0 t h i s i s a s t a t e s e c r e t . I t ' s n o t a s t a t e s e cre t f c r t w o
11 r e a s o n s . •
1 2 F i r s t o f a l l , w e k n o w w h a t h a d b e e n o c i r . c e n .
1 3 W e u n d e r s t a n d t h e b u s i n e s ? . H o w a r d , o f c o u r s e ,
1 4 u n d e r s t a n d s t h « b u s i n e s s . E e y c n d t h a t , b y t h e t i r r e w e
1 5 h a d b e e n t o t h r S e p t e m b e r ' 6 3 s i t u a t i o n , M u r m u r w a s a l l
1 6 o v e r t h e p l a c > r .
1 7 r P . - F B P E P i H a d p u t i n i t s f i r s t b i d i n
18 O c t o b e r 1 9 P 2 en t h i s .
1 9 H B . Y F T f E P S i T h e d a y t h a t H a t t e n l « f t t h e
20 c o m p a n y .
2 1 M E . G P F E N E E R G * P u t i n a b i d , a v e r y i n v o l v e d
22 b i d , w h i c h we had b e g u n t o d e s c r i b e *nd th e c o m m e n t s and
23 no way c o u l d i t ba d o n e by the l i k e s o f me.
2 4 * v * r y , v e r y d e t a i l e d , e x o t i c b i d , w h i c h
2 8 d i d n ' t h a p p e n * o c c i r . p l y w i t h t h e o r d e r a t t h e t i r e , s o
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1 w e d i d n ' t hav-? t o s e l l a n d i n d e e d d i d n o t s e l l .
2 - F . v E * E F . S i W h a t i n e s s e n c e i t q u i c k l y c a l l e d
3 f o r w a s b u y i r . n a p l a n t w i t h i n v e n t o r y a t a v a l u e s o l o w
4 t h e y w c u l d a c ' u a l l y b e t u y i n g t h e f i x e d a s s e t s f o r
5 c o n s i d e r a b l y l e s s t h a n j u s t t h e v a l u e o f t h e i n v e n t o r y .
8 P R . G E E E N B E P C * T h ^ r e w e r e t w o t h i n g s I t h i n k
7 t h a t g u i d e d w h a t w e were d o i n o , b o t h i n N o v e m b e r 1 9 8 1
8 w h e n w e n e o o t i i t e d a n d i n S e p t e m b e r * f l 3 w h e n i t w a s - -
9 t h o s e n e g o t i a t i o n s w e r e , o f c o u r s e , t a c k i n N o v e m b e r

1 0 ' 8 2 . T t t o o k i b i t o f t i m * f o r i t t o g e t o u t , b u t t h e s e
1 1 w e r e c o n s t a n t d i s c u s s i o n s a r c n g t h e s t a f f w i t h H c w a r d

•1 2 w h o w * s rr«=ser.t a t t h e n e g o t i a t i o n s a n d t e l e p h o n e c a l l s
13 and f a c e - t c - f s e e r e e t i r . g s , and we s t i . d e v e r and o v e r and
1 4 o v e r , w e s i i d .rend t h e , a f a b r i c a t o r i s g o i n g t o c o m e i n
15 h ere .
1 8 5 " c ! " ° h c d y i s a c ir .a t o come i n h e r e a n d t u y i t
1 7 j u s t t o d o a f a b r i c a t i o n j o b , a n d I r e m e m b e r m y n o t e s
1 8 i n d i c a t e t h a t c n e p a r t i c u l a r t e l e p h o n e c a l l i n J p r i l
1 9 w h i c h w a s d a y s b e f o r e w e f i n a l i z e d t h i s p i e c e o f c a p e r ,
2 0 A p r i l 1 5 t h , I b e l i e v e i t w a s , t h a t i t c a m e o u t f i n a l l y
2 1 S e p t e m b e r ' 8 3 . S a i d n c w a y i s i t g o i n g t o b e j u s t
22 f a b r i c a t i o n .
2 3 J c s h , w e k n o w w h a t i s g o i n o o n . V e k n o w t h a t
2 4 w h a t t h i s i n d u s t r y n e e d s i s a r e s t o r a t i o n o f c o m p e t i t i o n
28 in the s e c o n d a r y l e a d b u s i n e s s , and no one i s g o i n g to
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1 b u y t h i s j u s t f o r f a b r i c a t i o n , a n d i t ' s n o t g o i n g * c
2 h a p p e n , a n d w < ? a l l a n t i c i p a t e d t h i s , i n d t h a t i s w h y w e
3 h a d t w c d i f f e r e n t p a r a g r a p h s , a t h i r d c n e a s w e l l .
4 V F , Y E B B E P i ;,re . o u sure w h a t I -a id w a s f t
6 m o r e t o t h ? e f f e c t t h a t t h e C o m m i s s i e n w a s n ' t i n t e r e s t e d
8 i n h a v i n g s o m e o n e b u y i t s o l e l y f o r f a b r i c a t i o n a n d w = >
7 w o u l d i n t h e a p p r o v a l p r o c e s s e n d e a v o r t o w a k e sure t h a t
t d i d n ' t h a p p e n ?
0 " P . G P E E N E E R G i T h e a n s w e r t o t h a t i s

1 0 p o s i t i v e l y y e s , a n d i t g o e s w i t h o u t s a y i n g t h a t w e t r u s t
1 1 t h a t i s w h & t w i l l h a p p e n , a n d t h a t i s e x p l i c t l y t h e •
1 2 f a c t . T h a t i s e x a c t l y t h e f a c t . W e h a v e t w o
1 3 p a r a g r a p h s , p a r a g r a p h 3 a n d r i r a g r a p h 1 1 , e a c h w h i c h
1 4 h a v e i n e f f e c t t h e s a m e p u r p o s e .
1 6 T h e p e r s o n i n p a r a g r a p h 3 f c a s t o r e p r e s e n t i n
1 6 g o o d f a i t h t h a t t h e y w i l l u s e i t t o o p e r a t e t h e p l a n t ,
1 7 n o t t o mak«- f a t 1 r i c a t i o n . I w a n t t o « m p h a s i z e t h a t over
1 8 a n - ! over a n d ever . T h e f a b r i c a t i o n h i s n o t h i n g t o d c
1 9 w i t h t h i s case i n a n y s h a p e , m a n n e r c r f o r m .
2 0 T o o p e r a t e i t , t h e r e s t o r a t i o n o f c o m p e t i t i o n
2 1 i n t h e s e c o n d a r y l e d m a r k e t , a n d t h e s e c o n d a r y l e a d
2 2 n a r k e t d o e s n o t i n c l u d e f a b r i c a t e d p r o d u c t s . I t ' s
2 3 r e l e v a n t t o t h i s a s t h e l i t t l e g r e a s e b u s i n e s s t h a t P S S
2 4 h a s . I t ' s n o * i n t h e m a r k e t , s o y o u h a v e t h a t i n
26 p a r a g r a p h 3.
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1 T h e n w e h a v e p a r a g r a p h 1 1 w h i c h a d d s t o w h a t
2 p a r a g r a p h 3 s a y s a n d i t s a y s t h e p e r s o n h a s t o h a v e t h e
3 p r e s e n t f i n a n c i a l c a p a b i l i t y t o o p e r a t e t h e p l a n t .
* A g a i n , t h e s e t w o t h i n g s s e t u p t o d o i t , a n d
6 t h i s w a s i n c r j e r t o s t o p i t b e i n g us<?d s o t h e r e w c u l d
* b e n o a p p r o v a l f c r e i t h e r a f a t p l a n t c r a l i q u i d a t o r ,
7 a n d t h e r e a s o n s i m p l y w a s t h a t w e h a d n o m i n i m u m p r i c e .
8 T h € s t a f f w a s i n s i s t e n t t h a t w e h a d t c h a v e t h e w c r d s
9 "no m i n i m u m p r i c e " in i t .

1 0 H e h . = d i t i n a u c t i o n d o c u m e n t s , I n i g h t a d d .
1 1 W e h a d i t new. I d o n ' t r e c a l l i f w e h a d i t ba ck even

m1 2 f u r t h e r t h a n r h a t , a n d w e s a i d s o m e b o d y i s g o i n g t o come
1 3 i n ar.i b u y i t f c r l e s s t h a n n o t h i n g . T h e y a r e g c i n g t o
1 4 come i n a n d t i l , I d o n ' t k n o w i f w * t h o u g h t |2^ ,000,
1 6 b e c a u s e a t t h * - t i m e M u r m u r ' s f c i d w a s f l O O , 0 0 0 a y » a r , s o
1 6 w e s a i d s o m e o n e w i l l c ome i n f o r ? 1 0 C , C C O a y e a r ,
1 7 $ 1 0 0 , 0 0 0 f l a t .
1 8 I a i r s o r r y , i t ' s $ 1 0 0 , 0 0 0 . f l a t a n d h a v e i t - -
19 an e r r o r on my p a r t — and run a nice l i t t l e fab
2 0 b u s i n e s s , a n d / c r l i q u i d a t e i t c f f a n d a e t t h e 2 6 a c r e s .
2 1 a n d a l l t h e r e s t , a n d w h a t h a p p e n s h e r e i s l o w a n d
2 2 b e h e l d , t h i s i s w h a t w e b e l i e v e h a s h a p p e n e d .
2 3 W h a t a r e t h e f i n a n c i a l a s p e c t s o f t h i s ? T h e s e
2 4 f o u r p e o p l e a r ? n o t p u t t i n g i n o n e p e n n y o f t h e i r c w n
2 6 m o n e y . N o t on*- p e n n y o f t h e i r c w n m c n p y . W h a t t h e y
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1 h a v e i o n e i s r h e y h a v e t a V e n * l o a n --
2 K h . " F Y E F S : G e t t i r . a 2 0 0 c a s h o u t , j u s t s c t h e
3 record is c l e a r .
4 £ E . C R F E S B E R C i T h e y a r e g e t t i n g a l e a n c f
6 3 1 . 2 m i l l i o n f r o m t h i s C c m m c d c r e S a v i r . g s I L o a n . V o w ,
6 w h e n the t r u s t e e --
7 C O N f T S S I O N E P C A L V A N I i I a m c o n f u s e d . F r o r
8 C o m m o d o r e S a v i n g s C L o a n ?
9 H E . G P F . E N P E R G ; F r o m C o m m o d o r e . C o m m o d o r e .

1 0 T h e y a r e g o i n g t o g e t f l . 2 m i l l i o n .
1 1 H E . ^ E l f E F S x W h i c h i s a l o a n , a n d i t ' s v e r y
1 2 s k e t c h y b e c a u s e t h e y h a v e h e e n r e f u s i n g t o g i v e a l l t h e
1 3 d o c u m e n t a t i o n . T h e y r e f u s e d t o g i v e i t t o t h e t r u s t e e .
1 4 I t w a s a p e r s o n a l l o a n . T h e y w o u l d n " t a i v e h i m
1 5 a n y t h i n g .
1 0 W h e n F o b e c t G r e e n t a u w p r e s s u t e d t h e m
1 7 y e s t e r d a y , t h e s t a f f w a s a b l e t o g e t a l i t t l e mor e
1 8 i n f o r m a t i o n , a n d n o w a l l w e k n e w i t ' s a $ 1 . 2 m i l l i o n
1 9 l o a n f r o m C o m m o d o r e w i t h t h e l a n d t o b e t r a n s f e r r e d f r o m
2 0 t h e c o r p o r a t i o n t o t h e i r p e r s o n a l p a r t n e r s h i p a n d
2 1 p l e d g e d a g a i n r t t h e $ 1 . 2 m i l l i o n .
2 2 C G K r i S S I G N E F C R L V f t K T ; N o w , t h e l i n e o f c r e d i t
2 3 w i t h ^ e r c a n t i l * - - t h e f a c t o r i n g t h a t i s s e p a r a t e ?
2 4 H P . G P F E N E E P G j T h a t i s a s e p a r a t e d e a l .
2 6 ? P . f F Y E P S i A n r * i t i s i m p o r t a n t t h a t w e w a l k
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o 1 t h r o u g h t h i s r l o w l y . T o t h a t t h e y w i l l g e t $ 1 . 2 m i l l i o n
2 f r o m C o m m o d o r e , o f w h i c h i n t h e i r b u s i n e s s p l a n t h e y
3 s a i d t h e y a r e o o i n q t o p u t a m i l l i o n d o l l a r s i n t o t h e
4 b u s i n e s s , a n d t h e y a r e g o i n g t c " h o l d 2 C O i n r e s e r v e " .
6 T h a t m e a n s 2 C C O O P S i n t h e i r p o c k e t a n d o n e m i l l i o n g o e s
0 i n t o t h e b u s i n e s s .
7 A l l c f t h i s i s g o t t e n b a s e d o n s p i n n i n g o u t
8 t h e l a n d t o t h - ^ - i r p e r s o n a l a c c o u n t s a n d p l e d g i n g t h e
9 l a n d a g a i n s t , y o u k n e w , a g a i n s t t h e l o a n .

1 0 C O J i r i S S I O N E P C A L V A N I : S a n d y , h a s y o u r o f f i c e
1 1 p u r s u e d t h e d o c u m e n t a t i o n s u b m i t t e d b y t h e p o t e n t i a l •
1 2 l e n d e r s t o t h e l e n d i n g i n s t i t u t i o n ?
1 3 M E . V E 3 B E F < W e l l , a s H o w a r d n o t e d , w e h a v e
1 4 b e e n i n c o n t a c t w i t h " u r m u r a n d a s K « d t h e m f o r
1 5 d o c u m e n t a t i o n o f t h e s e t h i n g s . I a m n e t sure e x a c t l y
1 8 w h a t t h e s t a t < ? c f t h e d o c u m e n t a t i o n t h a t w e have
17 r e c e i v e d --
1 8 M F . V E Y E R S * C o m m i s s i o n e r , l e t m e t e l l y o u
1 0 t h i i . T h a t I r a i s f . 1 h e l l w i t h t h e t r u s t e e a b o u t : t .
2 0 E x c u s e m e - - w i t h t h e t r u s t e e a b o u t t h i s a n d t h e s e g u y s
2 1 were s o r e s i s t ? . n t t c g i v i n g a n y t h i n g o n t h e s e l o a n s t h a t
2 2 a t t h e v e r y e n d , t h e v e r y l a s t h o u r , b e f o r e t h e t r u s t e e
23 s en t you the Md, he h a n d w r o t e - in , I b e l i e v e -- he w r o t e
2 4 i n t h a t h i s f o r w a r d i n g c f t h e i r o f f e r w a s c o n t i n g e n t
2 5 u p o n h i s s ° e i m a t t h e e n d th e- M e r c a n t i l e l o a n

O
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1 a g r e e m e n t . N ' c t t h i s o n e , b u t t h e M e r c a n t i l e l o a n
2 a g r e e m e n t .
3 " p . G P E E K P F P G : P c t h .
4 " F . T Y E P ^ i I ' c t h "
5 ??.. G F . E E N P E F . G : A l l r i g h t . P o t h .
6 r P . v F Y E P S i C k a y . w « l l , t h a t i s w h e r e w e
7 ar e .
8 N o w , i n t h i s $ 1 . 2 m i l l i o n l c » n o r i n t h i s
9 m i l l i o n e q u i t y t h i n g , M e r c a n t i l e ' s l e a n a s w e c a n s e e b y

1 0 w h a t t h e y d i d g i v e s a y s t h a t t h e y h a d t o h a v e a m i l l i o n
1 1 d o l l a r s c f e q u i t y i n t h e b u s i n e s s , a n d t h e n t h a t t h e y »
1 2 c a n b o r r o w a m i l l i o n a n d a h a l f d o l l a r s a s a f a c t o r i n g .
13 H o w e v e r , a«? I e x p l a i n e d t c y cu e a r l i e r , i r . o r d e r t c
1 4 t r i g g e r t h a t f a c t o r i n g , t h < ? y h a v e t o u s e t h e m i l l i o n
1 6 d o l l a r e q u i t y t o f i r s t f i n a n c e i t .
1 8 u e r t i s t h e i r p r e d i c a m e n t . T b . p i r p r e d i c a m e n t
1 7 i s t h a t t h e y r.eed a m i l l i o n d o l l a r s i n c a s h f e e
1 8 e n v i r o n m e n t a l « - x p f > r . d i t u r f e s s o t h e y h a v e s a i d t c t h e
1 9 s t a f f - - n a v e c c n c c c t e d t h i s t h i r g w i t h s a y i n g , y c u
2 0 K n o w , w e d o n ' t h a v e t o s p e n d a m i l l i o n d o l l a r s , f i g u r e d
2 1 t h a t i s c v e r k i l l . T t i s o v e r b u i l d i n g t h e l i l l y , a n d w e
2 2 a r e g o i n g t o d c i t f o r m u c h , m u c h l e s s b e c a u s e i f w e a r e
23 r i g h t , w h i c h we a r e , i f we ar e r i g h t and i t t a k e s a
2 4 m i l l i o n d o l l a r s f o r e n v i r o n m e n t a l a f f a i r s , t h § n t h e i r
2 5 m i l l i o n d o l l a r s t h a t t h e y a r e p u t t i n g i n t h e y d o n ' t have
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1 a n y m o n e y t c t r i g a e r t h e f a c t o r i n g m e c h a n i s m .
2 C O K y I S S I O N E B C A L V A N l J T h i s m i g h t b e a g c c d
3 o p p o r t u n i t y t o b r e a k a n d t o t a k e b a c k u p a b o u t 1 1 : 3 0 .
4 » p . " E Y E P S i W e h a v e p l e n t y o f t i n e .
6 ( W h e r e u p o n , a b r i e f r e c e s s w a s t a k e n . )
8 C C K Y T 5 S I C N E R C A L V A N I i B a c k e n t h e r e c o r d .
7 H P . G R E E N B E P . G i I w o u l d l i k e t o p o i n t o u t t h i s
8 l a n d c c n d i t i o r . i s s u e a n d e m p h a s i z e i t i f w e m a y . W e
9 d i s c u s s e d in cur c o m m e n t s at p a g e s 23 to 25 a l i t t l e bi t

1 0 o f t h e h i s t o r y o f t h i s . O f c o u r s e , w e d o n ' t k n e w i t
1 1 a l l . E e c a u s e a l l w e k n o w i s w h a t e i t h e r t h e t r u s t e e

»1 2 t o l d H o w a r d f r y e r s o r w h a t t h e t r u s t e e s u b m i t t e d .
1 3 T h e r e i s a n o t h e r p a r t o f t h e e q u a t i o n , a n d
1 4 t h a t i s w h a t t h e C o m p l i a n c e s t a f f i s s s k i n g o f F u r s u r ,
1 6 a n d t h a t i s w h a t w e a r e n o t p r i v y t c a t t h i s t i m e . I
1 8 w a n t t o e m p h a s i z e t h a t t h e w a y i n w h i c h t h e d e c r e e , t h e
1 7 m o d i f i e d o r d e r c f S e p t e m b e r * P 3 w a s f a s h i o n e d , i t w a s
1 8 a b s o l u t e l y e x p l i c i t t h a t t h e b i d h a d t o b e u n c o n d i t i o n a l
19 b e c a u s e we did not w a n t -- b e cau s e the d a t e s were all
20 v e r y , v e r y , v e r y s p e c i f i c .
2 1 K e d i d n o t w a n t a s i t u a t i o n , a n d i n d e e d t h i s
2 2 h a p p e n e d . T i n c t h y F e r r i s w h o w a s a l a w y e r i n S e a t t l e
2 3 w h o h a s w r i t t e n m o r e t h a n h i s s h a r e o f l e t t e r s t o u s - -
2 4 S e a t t l e i s n o * a c o i n c i d e n c e . H e w a s i n v o l v e d , w i t h th<?
2 5 S e a t t l e p l » n t , a n d h e h a s w r i t t e n a n u m b e r o f l e t t e r s t c
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1 u s , a l l o f w h i c h t h = C c m r i s s i o n h a s , r a y i n g o h , b o y ,
2 I g o i n g t o t u y a p l a n t f r o r r y o u , a n d r u s t h e l d i n t h
3 a n d I ' m g o i n g t o o e t i r y f i n a n c i n g , a n d b e c a u s e o f t h e s e
4 v e r y e x p l i c i t d c t p s , i t ' s r i g h t i n t h e d e c r e e , r i g h t i n
6 t h e S e p t e m b e r c r d ? r , t h a t t h e r e c a n b e o n l y t h r e e
6 c o n d i t i o n s . A p p r o v a l : y t h e F T C , a p p r o v e d b y - - w e s t
7 s i g n i f i c a n t l y , a p p r o v a l b y a l l e n v i r o n m e n t a l
8 a u t h o r i t i e s .
9 t , f c o u r s e , t h e r e a s o n t h e a p p r o v a l b y a l l

10 e n v i r o n m e n t a l c . u t h c r i t i e s , t h r ; r e a s o n wa s t h a t t h i s had
1 1 t o t ? o p e r a t e d a s ; l e a d s m e l t i n g p l a n t . I f y o u d c n ' t »1 2 g e t y o u r a r p r o v a l s , y o u c a n b e o p e r a t i n g a f a b r i c a t i o n
1 3 p l a n t , a n d t h > t ' s w h y i t i s i n t h e r e , a n d t h e n t h « = > r e i s
1 4 a n o t h e r c o n d i t i o n a b c u t i t t e i n g i n g o c d s h a p e f c r
1 5 c l o s i n n . A t l € - a c t a s s p e c i f i e d i n t h < ? c r d e r .
1 6 I d c r ' t h a v e t h e w o r H s b e f o r e m e . I r . g o c d
1 7 s h a p e b e c a u s e e v e r y b o d y K n e w t h i s p l a n t w a s i n v e r y ,
1 8 v e r y b a d s h a p ^ - t o b e g i n w i t h . V e r y e x p l i c i t . F i n a n c i n g
1 9 w a s n o t a c o n d i t i o n t h a t s c i r e b c d y c c u l d r a i s « . T h i s w a s
2 0 a g r e e d t o v e r y q u i c k l y b e t w e e n t h e s t a f f a n d u s .
2 1 F i n a n c i n g w a s r.ot s o m e t h i n g , b u t w h a t h a p p e n s h e r e ,
2 2 H r . P e r r y , w h o i s t r u s t e e , l o o k s a t t h e s » p e o p l e a n d h e
2 3 s a y s n o w w h a t i s y o u r f i n a n c i n g ?
2 4 A n d t h e y s a y w e l l , w e h a v e g e t a $1 .2 m i l l i o n
2 5 l o a n f r o m C o » - n o d o r « , a n d t h e y come u i > w i t h a l e t t e r
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1 s h o w i n g i t , ar.*. h e s a y s t o t h e m b a c k o n F e b r u a r y 1 s t a n d
2 2 n d — w e l l , 2 n d - - w e c a n ' t t < ? l l w h i c h . I r e m e m b e r
3 c a l l i n g y o u t h ? 1 s t o r t h e 2 n d b y t h e t r u s t e € . I t s a y r
4 w h a t i s y o u r e v i d e n c e ? W h a t i s y o u r e v i d e n c e h e h i r . 1
5 t h i s ? N e v e r a ? t i t . T h e n w h a t h a p p e n s i s t h e y d c t h i s
6 " d u e d i l i g e n c y " t y i n v e s t m e n t b a n k e r s , a n d t h e y a r e
7 d o i n g t h i s o n F e b r u a r y 1 0 t h , a F r i d a y . I t i s a F r i d a y .
8 T h e p e t i e d c f t h e b i d h a s t c b e i n b y S a t u r d a y ,
8 F e b r u a r y 1 1 t h .

1 0 S c w e a r f - t a l k i n g a b o u t a F r i d a y e v e n t , a n d
1 1 w h a t h a p p e n s , w e q u o t e h e r e — a n d t h i s i s f r o m t h e •
1 2 t r u s t e e ' s m e m o . I t s a y s , I n d i c a t e d t h a t t h e y w o u l d t r y
1 3 t o h a v e t h e b > ^ k r e t u r n c u r c a l l , b u t n e i t h e r t h e y r c r
14 the b a n k --
1 5 Y . K . X E Y E E S i C o i r r r c d c r e .
1 6 ! 1 R . G P E E N n E R G : N e i t h e r t h e y n o r C o m m o d o r e
1 7 w i l l p r o v i d e e .ny f u r t h e r d e t a i l s o n t h a t £ 1 . 2 m i l l i o n
1 8 l o a n b o r r o w i n g . T h a t i s s o m e b o r r o w i n g . I t ' s t h e c n l y
1 0 t h i r g t h e s e g u y s g o t . T h e o n l y e q u i t y t h e y h a d . K o
2 0 p u t t i n g i n a n y t h i n g . I t i s a p e r s o n a l b o r r o w i n g b y t h e
2 1 p r i n c i p a l s o f w u r r c u r .
2 2 H P . Y F Y E R S ; W h i c h i s a l i e . W h i c h w i n d s u p - -
2 3 ^ P . G R S E N E E P G i P e r s o n a l b o r r o w i n g b y t h e
2 4 p r i n c i p a l s o f " u r m u r . T h a t i s w h a t t h e y s a y , . a n d w e s a y
2 5 i n o u r b r i e f , i n o u r c o m m e n t s , w h a t a r e t h e y h i d i n g ?
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1 W h a t ' s g o i m o n ? W h a t ' s t h e c o l l a t e r a l ? A n y
2 l i a i t a t i o n s c f f u t u r e b o r r o w i n g s ? A n d t h e s e a r e n e t
3 a n s w e r s t h a t c o u l d b e d e f e r r e d b e c a u s e w e s a y t h e
4 t r u s t e e s h o u l d h a v e h a d t h e s t u f f b e f o r e h e p a s s e s i t
6 o n t o t h e C o m m i s s i o n .
6 C O M M I S S I O N E R C A L V A N I i W h e n mus t w e m a k e a
7 d e c i s i o n on w h a t we ar e g o i n g t o do?
8 « R . V E R E E R : A p r i l 1 1 t h . W e w o u l d l i k e t o
9 h a v e m e r e t i m e , b u t a s J o s h s a y s , t h e * t i m e d e a d l i n e s a r e

1 0 v e r y i m p o r t a n t t o e v e r y b o d y .
1 1 K P . - F Y E P S j I n e t h e r v c r d s ; , i f t h e r e i s r e

»
1 2 d e c i s i o n , i t ' . - over o n A p r i l 1 1 t h ?
1 3 C C H r T S S T C N E R C A L V A N I * S o t i e m u s t
1 4 a f f i r m a t i v e l y a p p r o v e t h e s a l e o r r e j e c t t h e s a l e ?
1 5 " P . V F , B P F P : I f w e d c n ' t a p p r o v e t h e s a l t t y
1 6 A p r i l 1 1 t h , I * h i r . k t h a t ' s t h e ca s e , t h a t t h a t w o u l d b e
1 7 t a n t a m o u n t t c d i s a p p r o v a l .
1 8 H P . G R E E N E E R G * W e l l / w i t h r e s p e c t , s i r , t h i s
10 was v e r y , v e r y , v e r y e s s e n t i a l to w h a t we were d o i n c . . I
2 0 d o n ' t have t o t e l l you . C o m m i s s i o n e r C a l v a n i , s i n c e y o u
2 1 h a v e s t a t e d i t p u b l i c l y a t m e r e t h a n ? f e w m e e t i n g s ,
2 2 t h a t t h e C o m m i s s i o n s o m e t i m e s d o e s n o t d o t h i n g s t o o
2 3 q u i c k l y , a n d w ^ w e r e v e r y e x p l i c i t o n t h e s e t i m e
24 p e r i o d s , and w h e n we n e g o t i a t e d -- we were n e g o t i a t i n g
2 8 b a c k i n A p r i l o f * P 3 - - T s a i d w e h a v e t o h a v e c e r t a i n t y
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1 here. W e j u s t c a n ' t d e a l w i t h t h i s u n c e r t a i n t y a n y
2 m o r e , a n d t h e y s a i d o k a y . Y o u g r o t t h e c e r t a i n t y . S o w e
3 h a d t h i s 1 5 0 - d a y p e r i o d , a n d l e w a n d b e h o l d i t t c c k f r o r r
4 A p r i l ' t i l S e p t e m b e r u n t i l w e g o t t h e o r d e r o u t , s o t h a t
6 1 5 0 d a y s w a s i b s o l u t e l y - -
6 H P . " F Y E P S j * n d i f w e h a d k n c w n i t w o u l d t a k e
7 t h a t l o n g t o c-^t i t o u t , s e e , w e n e e d e d t h i s t h i r o t c
8 get d o n e q u i c k l y so we can get on w i t h w h a t we n e e d to
9 do.

1 0 X F . J R E E N B E P G ; W h i l e a l l t h i s i s g o i n g e n , w e
1 1 a r e l o s i n g m o n e y . T h e D a l l a s p l a n t l o s e s m o n e y e n a n •1 2 o p e r a t i o n a l b a r i s . W e h a v e t o p u t i n t h e c a p i t a l
1 3 i m p r o v e m e n t , n e t t h e e n v i r o n m e n t a l i m p r o v e m e n t s . W e
1 4 h a v e t c p u t i n m i l l i o n s o f d o l l a r s o f c a p i t a l
1 5 i m p r o v e m e n t s . P a t t e r y w r e c k i n g m a c h i n e a n d f u r n a c e s .
1 6 " P . V E Y E P S i L i k e t o c h a n c j e " h e t e c h n o l o g y .
1 7 " P . C - P E E N P E P G * T n o r d e r t o m a k e t h i s a
1 8 p r o f i t a b l e p l a n t . I w a n t t c p o i n t o u t t h i s i s m o n e y
1 9 t h a t t h e y d o n ' t h a v e , d o n ' t p l a n t o p u t i n , d o n ' t e v en
2 0 t a l k a t o u t d o i n a .
2 1 l e t m e c ome back t c t h i s c o n d i t i o n . W h a t
2 2 h a p p e n s i s t h e t r u s t e e h a n d w r i t e s i n o n a p i e c e o f p a p e r
2 3 t h a t t h i s i s g o i n g t c b e s u b j e c t t o m e s e e i n g t h e
2 4 e v e n t u a l d o c u m e n t s b e f o r e y o u g u y s c a n c l o s e , . a n d t h a t
2 5 d o c u m e n t i s h a M - d t l i v e r e d t c S a n d y B e r b e r ' s h o u s e e n a
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1 S a t u r d a y , n e w o f f i c e o f t h e r * d e r a l T r a d e C o m m i c r i c r .
2 I F . V E Y " F S : T h e y w e r e t r y i n g t o m a k p t h e
3 C o m n o d o r e l o a n l o c k l i k e i t w a r a r e r s c r . a l l o a n a n d
4 e q u i t y t h a t t h ^ y c s i n d i v i d u a l s w e r e p u t t i n g i n t o t h e
6 b u s i n e s s , t u t i n a c t u a l i t y w h a t n e w h a s c o w e o u t l a s t
6 n i g h t i s i t ' s r e a l l y a l e a n a g a i n s t l a n d w h i c h w i l l t e
7 t r a n s f e r r e d c u t a u a i n s t - - c o l l a t e r a l i z e d a a a i n s t l a n d
8 w h i c h i s g o i n g t o b e t r a n s f e r r e d o u t o f t h e b u s i n e s s t o
0 t h e i r p e r s o n a l a c c o u n t s .

1 0 H P . r , R F l * N P F P G < U c c a n ' t f i g u r e h o w c cme t h e y
1 1 a r e g i v i n g 1 - i r i l l i c n - t w c t o t h e s e p e o p l e w i t h o n l y »
1 2 U O O . O O O i n l i r u i d a s s e t s , a n d w e h a d o t h e r t h e o r i e s
1 3 w h i c h w e c o u l d p u t t o c n e r i d e f o r t h p m o m e n t , b u t t h e
1 4 p o i n t i s t h a t t h e r e i s t h e l i r . d . U e K n o w a n d w e K n e w i t
1 5 a t 5 * 3 0 l i s t e v e n i n g , w h i c h i s t h e d o c u m e n t w h i c h t h e
1 6 s t a f f j u s t g o t , I a s s u m e .
1 7 7 ! S . V E Y E P S a Y e s .
1 8 K B . * E P P E F i Y e s t e r d a y .
1 0 M R . G F E E N P E p r i j Y e s t ( ? r d a y .
2 0 B a s e d o n t h e r e c e i v e d s t a m p . T h e y wer e a s K e d
2 1 W a r c h 9 t h , a n d i t t o o k t h e m u n t i l *arch 2 6 t h , a n d t h e y
22 s e em t c h a v e m a i l e d i t , and t h a t i s h ow you go t i t en
23 M a r c h 2 8 t h , s o t h a t i s w h a t we h a v e , and I m i g h t add
2 4 t h a t t h e y h a v o a g a i n a s k e d t c K e e p o f f t h e p u b l i c r e c o r d
2 8 t h « d e t a i l s o f t h a t , b u t w h a * t h e y h a v e p u t o n t h ?
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1 p u b l i c r e c o r d i s t h e f a c t t h a t t h i s l » n d i s g o i n g t o b e
2 t h e c o l l a t e r a l f o r t h a t l o a n , s c t h e s e p e o p l e a r e n e t
3 p u t t i n g i n a p ° n n y o f t h e i r o w n B o r v e y .
4 N o w , w h a t ' s g c i n o o n h er e i s t h a t t h e y o c t
6 1 - m i l l i c n - t w o . L e t ' s a s s u m e t h e y h a v e t h e 1 - i r i l l i e n - t w c
6 a n d l e t ' s a s s u m e t h a t ' s i t . F o r g e t t h i s l a n d c o l l a t e r a l
7 a n d a l l t h e r e s t . V h a t h a p p e n s w i t h i t ? T h e y
8 i m m e d i a t e l y , i n o r d e r t o o p e r a t e t h e p l a n t , h a v e t c
8 i n v e s t a m i l l i o n d o l l a r s . E n v i r o n m e n t a l a n d C T H A

1 0 p u r p o s e s . M o t ?300 ,000 . S e t f 3 0 , O C O . | 1 B i l l i o n .
1 1 T h e r e i s r e t a s h a d o w o f & d c u b t a b o u t i t . •1 2 T h « » N o r m a n r e p o r t s a y s i t . Y o u h a v e a v e r y d e t a i l e d
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ALOCMON MPomrma COMPAMT. INC.
440 PIMT rr. M.W., WMHIMCITON. o.c. aoooi POD



^̂^

c

1 M S . " F Y F . F S : P u t s o t h a t — I m e a n i f t h e
2 E P A ' s n e w s t a n d a r d g o e s t h r o u a h , i t w i l l t a k e a l o t w o r e
3 t h a n i m i l l i o n d o l l a r s .
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8 k e e p o p e r a t i n g i n t h e f a c e o f t h o s e k i n d s o f m a s s i v e
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10 o f how m a n y p e o p l e ?
1 1 M R . " E Y E P S * N i n e .
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18 it.
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1 N a t i o n a l H I i f d I n d u s t r i e s . H i s s o n i s a s i g n i f i c a n t
2 e x e c u t i v e i n *!-.at f a c i l i t y , i n t h a t p l a n t .
3 T h e f a t h e r l o o k e d a t i t f o r t h e s o n w i t h a
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9 a n d a s o n t h a t w o r k s t h e r e . A s h e s a y s i n h i s
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2 4 y o u h a v e g r a n t e d o u r m o t i o n t o p u t i t o n t h e p u b l i c
2 5 r e c o r d a t t h i s p o i n t , t u t i t i s i n f o r m a t i o n w h i c h w a s
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18 it.
i e I t ' s t h e * i r s t t h i n g . S e c o n d t h i n g i s w h e n
1 7 y o u c c m e d o w n t o f i n d i n g w h a t t h e l i q u i d a s s e t s a r e ,
1 8 w h e n y o u h a v e t a k e n a w a y t h e d r i l l i n g r i g w h i c h i s
1 9 m o s . l y R r . E a r b y ' s i n v e s t m e n t s .
2 0 K B . " E Y E B S : A n d i t ' s c u r r e n t m a r k e t v a l u e .
2 1 I t ' s q u o t e , u n q u c t e , " i r a r k e t v a l u e s o f r ea l e s t a t e , " a
22 s h o p p i n g c e n t e r .
2 3 . M R . G E . E E N B E P . G i T h e h o u s e , 2 9 0 Z s , a n d s o
2 4 f o r t h " . I t corr.c s d c w r . t o u o O , 0 0 0 i n l i g u i d a s s e t s , a n d
2 8 t h a t i s p u b l i c l y t r a d e d s t o c k o r c a s h i n t h e a g g r e g a t e ,

ALO0VMN W O f t T I M Q C O M P A M T . I N C
440 P1MT IT.. N.W.. WAIHINOT'ON. O.C. J0001 (90Q



o

<p

o

1 a l l f o u r o f t h ? g u y s h a v e f u O O , O C O i n l i q u i d a s s e t s c f
2 w h i c h t h e y a r c p u t t i n g u p n e t a p e n n y .
3 W e a ~ k e d e v e r a n d ever. T h e t r u s t e e a s k e d
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9 S a n d y ' s h o u s e , a n d w e w r o t e a l e t t e r s a y i n g h e y , F r .

1 0 T r u s t e e , y o u a s k e d t h e s e q u e s t i o n s o f t h e m . W h e r e a r e
1 1 t h e a n s w e r s ? N o t h i n g . A n d t h e b a n k i t s e l f o b v i o u s l y •
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1 9 h a v e i t ? n d b e d o n e w i t h i t ?
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2 3 P P . * E Y E P ? < I f w e have t o t a k e a w r i t e - o f f o f
24 |9.2 m i l l i o n on our b o c k v a l u e , we are no t G e n e r a l
2 6 F o t c r s , a n d t h a t i s a h u m o n g o u s p a r t o f o u r book v a l u e ,
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1 a n d s o t c u c i t ' s ^ v e r y , v * r y , v e r y s e r i o u s 5 i t u a t i . c n .
2 A d d i t i o n a l l y , t h i s i s o u r b u s i n e s s . I a r U 1
3 y e a r s o l d . I a m i n t h i s b u s i n e s s 2 1 y e a r s . I d o n ' t
4 k n o w m u c h e l s e . I d o n ' t v i s u a l i z e a n y c a r e e r c h a n g e a t
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0 c a n p u t t h e m o n e y i n t o t h i s p l a n t a n d m a k e i t i n t o a
7 c o n p e t i t i v e s i t u a t i o n i f w e c a n k e e p i t , a n d w e w a n t t o
8 k e e p i t . I t ' s c t v i c u s . t i e a r c h e r e , , a n d w e a r e
9 s p e n d i n g a l o t o f s o n « ? y , and I t h i n k t h e r e i s a l o t c f

1 0 p e o p l e , 7 0 0 - s o i r e p e o p l e - - t h a t i s a l o t o f p e o p l e t o
1 1 w r i t e i n - - t h a t f e e l w e s h o u l d k e e p i t , b u t i t w i l l »12 h a v e a s i g n i f i c a n t i m p a c t on i t i f w« h a v e t o t a k * » a
13 w r i t e - d o w n or . our f c c o k s .
1 4 I P . 3 P E E S F E P G : W e c a n m a k e i t p r o f i t a b l e . I
1 5 w a n t t c e m p h a s i z e t h a t . U P a r e n o t p l a n n i n g i n a n y
1 6 s h a p e , m a n n e r , o r f o r m t o c l o s e t h i s p l a n t . W e h a v e
1 7 c o m m i t t e d i n w r i t i n g p u b l i c l y a n d i t h a p p e n s t c b e t h e
1 8 f a c t . T h e f a c t i s t h a t w e a r e g o i n g t o i n v e s t a m i l l i o n
1 9 d o l l a r s i n e n v i r o n m e n t a l a n d C S H A c a p i t a l n e e d s . I t ' s a
2 0 B i l l i o n t h a t i t ' s g o i n g t o co s t u s .
2 1 T f w e c o u l d t o i * mor e c h e c i p l y , w e w o u l d
2 2 i n d e e d d c i t m e r e c h e a p l y . V ' e a r e i n a b u s i n e s s a n d
2 3 i t ' s o u r j o b t o d o i t , a n d i t ' s j o b t o d o i t a n d s t a y i n
24 b u s i n e s s .
2 6 v r . r * F 2 u l s p e c i f i e s t h a t i n t h e a f f i d a v i t
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1 p o i n t b y p o i n t h y r o i n t . " r . C o t t o n h a s n o i d e a o f w h a t
2 h e i s t a l k i n g s t o u t , a n d i n d e e d m a d e r . c a t t e m p t t o f i n d
3 o u t m o r e . T h i o i s n e t a s t a t e s e c r e t . T h i s i s a n c r d e r
4 t h a t h a d be«=n e n t h e b o o k s s i n c e O c t o b e r o f ' f l . 1 .
6 I t vr-s a n o r d e r t h a t S a n d y B e r b e r a n d I
8 d i s c u s s e d i n A u g u s t . T h e r e a s o n I r e m e m b e r i t w a s i n
f A u g u s t w a s I v = s o n v a c a t i o n a n d S a t d y a n d I s p c k e e v e r y
• d a y o f » y v a c a t i o n b e c a u s e w e wore f i n i s h i n g u p some
• d e t a i l s e n t h e o r d e r , a n d t h i s w a s o n e o f t h e t h i n g s

1 0 t h a t c a m e u p a * , t h a t t i m e .
1 1 H P . " E P P E P : N e x t y e a r I ' m c o i n g w i t h h i m . .
1 2 » p . r p E E K P E R G i W e a r e g o i n g t o i n v e s t i g a t e - -
1 3 a m i l l i o n t h e n . f 2 i r i l l i c n w a s e l e c t r i c f u r n a c e a n d t h e
1 4 b a t t e r y w r e c k s , w h i c h w e t h i n k w i l l m a k e i t p r o f i t a b l e ,
1 6 b u t i t ' s g o i n g t c t a k e f 3 m i l l i o n i n c a s h - - t h a t k i n d
1 0 o f m o n e y , a n d t h e y w o n ' t d c i t . T h e y c a n ' t d o i t a n d
1 7 t h e y d o n ' t t e l l a n y o n e t h e y a i c g o i n g t c d c i t . T h e y
1 8 J u s t • J o n ' t s u g g e s t t h e y a r e g o i n g t o d o i t .
1 9 C O U r i S S I G M E K C A L V A K I i I n t h e e v e n t - - a
20 h y p o t h e t i c a l q u e s t i o n -- in the e v e n t t h a t the
2 1 p r o s p e c t i v e b u y e r w e r e r e j e c t e d , w o u l d y o u r c l i e n t b e
2 2 a m e n a b l e t o a t t e n d i n g t h e o r d e r t o p r o v i d e f o r t h e
2 3 r e o p e n i n g o f t v e p l a n t i n i t s o p e r a t i o n ?
2 4 r F . ? E Y F « S < A b s o l u t e l y . -
2 6 r a . G P E F V E E F G t P o s i t i v e l y . A b s o l u t e l y b e y o n d
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1 a s h a d o w o f a c o u b t .
2 " P . " F v : : r S : G i v e D P a c h a n c e .
3 « ! P . H P E E N P E P G i B e y o n d a s h a d o w c f a < 1 o u t t .
4 H P . V E Y F 5 S * I t i s c o s t i n g u s c o n s i d e r a b l e
5 d o l l a r s t o c a r r y t h e e m p l o y e e s * i n s u r a n c e . Y c u c a n ' t d o
6 t h a t . I t ' s c * s h m o n e y g o i n g o u t a n d d i s c r e t e m o n e y . ' J e
7 a r e t r y i n o t o h o l d o n t o t h e s e g u y s . Y o u g o t a f f i d a v i t s
8 f r o m t h e m t h a t a r e n ' t p a r t c f t h i s 7 C O .
0 f F . G P E E X P E R G i I n t h e e x h i b i t s .

1 0 H P . ^ E Y E P S * W e w a r t t o s t a y i n b u s i n e s s . W e
1 1 a r e a D a l l a s c o m p a n y , a n d w e i n t e n d t o p e r f o r m i n t h e r e•12 and do a j o b .
1 3 M P . ^ P E E N P F R G i A n d i t h a p p e n s t h a t t h e h c i r e
1 4 o f f i c e , t h e a d m i n i s t r a t i v e o f f i c e h a p p e n s t o b « = w h e r e
1 5 F r . M e y e r s m a k e s t h e i r h o m e .
1 6 K E . " K Y E B S t f y w i f e s a id I w a s m a r r i e d t c t h e
1 7 p l a n t l o n g b e f o r e I w a s m a r r i e d t o h e r , a n d i t ' s t r u e .
1 8 I w a s i n t h e p l a n t . T h a t w a s m y f a m i l y b e f o r e I h a d a
10 f a m i - y .
2 0 H R « G R E E N B E E G s I a m s a y i n g i t w a s a t t h e
21 v e r y , v e r y b e g i n n i n g .
2 2 H R . M E R B E R t I u s e d t o s a y o f H o w a r d t h a t t h e
2 3 l e a d w a s i n h i s b l o o d . T h e n I r e a l i z e d t h e r e were
24 i m p l i c a t i o n s .
2 6 C O K ^ I S S I C N E P C A L V A N I ; T h i s ; i s a c l o s e l y h e l d
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1 c o r p o r a t i o n , F T P ?
2 K R . v E P ° E P : I t i s a p u b l i c .
3 M R . " F Y E ^ S ; I t i s p u M i c l y h e l d now.
4 H o w e v e r / w e h a v e a n n o u n c e d t h a t w e a r e t r y i n g t o g c
6 p r i v a t e , a n d w e £ . r e h a l f w a y t h r o u g h t h e e f f o r t t o g o
6 p r i v a t e .
7 R R . C P E E N E E R G * - T h a t i s b y H o w a r d K e y e r s
8 I n v e s t m e n t G r c u p . T h e p a r t t h a t I w a n t t o e m p h a s i z e a n d
9 w i l l e m p h a s i z e a n d d o i t over a n d ovor u n t i l i t ' s v e r y

1 0 c l e a r , a n d t h a t i s p a r a g r a p h 1 2 o f t h e m o d i f i e d o r d e r
1 1 n a k e s v e r y , v^ry e x p l i c i t t h a t t h e r e w i l l b e n c a d v e r s e
1 2 i m p a c t o n t h e p u M i c i f w e a e t t h e p l a n t . O t h e r w i s e ,
1 3 t h e - s t a f f , w e wer» t o l d , u n a n i m o u s l y r e c o m m e n d e d ^ l e t
1 4 o f s t a f f i n S e p t e m b e r , b a c k i n A p r i l " 8 3 t h a t t h a t o r d e r
18 be a c c e p t e d .
1 6 T h « C o m m i s s i o n u n a n i m o u s l y a c c e p t i t a n d i t
1 7 s a y s e x p l i c t l y i n t h e o r d e r t h a t i f t h e r e i s n o a o p r o v * !
1 8 b y t h e F e d e r a l T r a d e C o m m i s s i o n , t h e n P S R k e e p s i t . I tsutttp1 9 d o e s n ' t s a y y o u g o t t o g o b a c k a n d d o some o t h e r •**«*< o f
2 0 D a m o c l e s , a n e w t r u s t e e , d c t w c p i r o u t t e s , o r w h a t e v e r .
2 1 I t s ay s y o u c a n K e e p t h e p l a n t . I t d o e s n ' t s a y t h e r e
22 w i l l be no a d v ? r s e i m p a c t s on the p u b l i c , but t h e r e i s
2 3 t h e c l e a r i m p l i c a t i o n .
2 4 K B . V E P P E R : I t h i n k t h a t w h a t t h a t r e f l e c t s
2 6 t h a t i s a f t e r t h i s h i s t o r y , w e w i l l b e w i l l i n g t o

ALOfMON M K M T I M Q C O M P A N Y , I N C .
440 FW8T ST.. N.W., WASHINGTON. D.C. 20001 (200)



f i t -e

c

1 p r e s u m e t h a t i f t h e t r u s t e e i s u n a b l e t c d i v e s t t h e
2 p l a n t , s o m e o n e w h o i s w i l l i n g t c o p e r a t e i t a s a l e a d
3 p l a n t / i n w h i c n ca s e t h e s e c o n d b e s t s o l u t i o n i s n e t t o
4 h a v e t h e p l a n t u s ed f o r s o m e o t h e r p u r p o s e , t u t t o a l l o w
6 R S R t o k e e p i t o p e n a n d u s e i t f o r w h a t e v e r p u r p o s e i t
6 w i l l h a v e , w h i c h d o e s n ' t n e c e s s a r i l y i m p l y t h a t i t
7 w o u l d n ' t h a v e been b e t t e r o f f i f t h e a s s e t s o f F S R a n d
8 Q u i n e n t o had n«?ver been m e r g e d .r\(ltt<(0 » R . X E Y f l P S j H e d c n ° t q u a r r e l w i t h h i s

1 0 c h a r a c t e r i z a t i o n o f t h e r e s u l t . I f t h e C o m m i s s i o n
1 1 d e t e r m i n e s t h a t f u r i r u r i s n e t a n a c c e p t a b l e a c q u i r e r ,
1 2 t h e n w e d o n ' t *ret over t h e r e s u l t .
1 3 f ! R . G F E E X B E B G i T h e p o i n t i s here t h a t i f t h *
1 4 p l a n t i s s o l d o f f t o H u r m u r , y o u a r e t a l k i n g a b o u t t h a
1 5 l o s s o f a n a b s o l u t e m i n i m u m c f 1 0 0 j o b s . Y c u a r e
1 6 t a l k i n g a b o u t t h e p o s s i b l e a b s o l u t e l o s s o f l e a d i n t h e
1 7 " s e c o n d a r y m a r k e t " s e n t t o i r a y b e o n e o r t w o t o l l i n g
1 8 c u s t o m e r s h a v e u n d e r t h e i r c l a n , a n d y o u a r e t a l k i n g
1 9 abou t a n o v e r w h e l m i n g p u n i t i v e r e s u l t f o r B S R b e c a u s e o f
2 0 t h e w r i t e - o f f o f t h e b e c k v a l u e t c u s .
2 1 C O M M I S S I O N E R C H L V M i l i J o s h , a f e w m i n u t e s a g o
2 2 y o u i n d i c a t e d t h a t c n e c f t h e c o n t i n g e n c i e s i n t h e c r d e r
23 i s s e c u r i n g e n v i r o n m e n t a l a p p r o v a l .
2 4 ; H a s K u r m u r g o t t e n e n v i r o n m e n t a l a p p r o v a l w i t h
28 i t s ^300,000 f i g u r e f r o m w h o e v e r i t i s you need t o g e t
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o 1 i t?
2 s p . G B E F K E E B G i N e t y e t .
3 M R . ^ E R R F R t I t ' s n o t r e q u i r e d » . o o b t a i n t h e
* e n v i r o n m e n t a l a p p r o v a l s u n t i l a f t e r t h e C o m m i s s i o n
6 a p p r o v a l . J u s t t h e w a y t h e t i m i n g r u n s . H e r e c o g n i z e
* t h a t - - f i r s t o f a l l , w e w e r e n ' t even sure a b o u t t h e
7 t i n e r e q u i r e d t o o b t a i n t h e e n v i r o n n e n t a l a p p r o v a l s .
8 C O K M S S I C N E P C A L V A N I * T o y o u h a v e a n y i d e a
0 w h e t h e r t h e y h a v e e m b a r k e d d o v n t h a t r o a d .

1 0 H P . K E P P E F W e have been t c l d t h a t t h e y h a v e
1 1 b e g u n t o s p e a k w i t h e n v i r o n m e n t a l o f f i c i a l s a n d have
1 2 t a k e n c e r t a i n s t e p s t o o b t a i n a p p r o v a l .
1 3 C O H M S S I O N E P C A L V A N I i B u t w e h a v e n o i d e a
1 4 w h e t h e r t h e E P A o r C S H A w o u l d r e g a r d i t , t h e
1 5 e x p e n d i t u r e s t c b e m a d e u n d e r t h a t $ 3 0 0 , 0 0 0 s c h e m e t c b e
1 6 s a t i s f a c t o r y f r o m t h o s e a g e n c i e s ?
1 7 H R . K F Y E R S ; T h e y d o n ' t l o o k a t i t t h a t way.
1 8 W h a t t h e y s a y i s , i f y c u l o c k a t o u r o r d e r , I t h i n k 1 2
1 9 o r 1 3 t h i n o s , t h e l a t e s t c o m p l i a n c e o r d e r , t h a t have t o
2 0 b e d o n e . T h e y c n l y c a r e t h a t t h e t h i n g s a r e d o n e .
2 1 T h e y d o n ' t care w h e t h e r y o u c a n b u y a w i d g e t
2 2 f o r a d o l l a r o r y c u h a v e t o p a y f 1 0 0 f c r t h a t w i d o e t .

I

2 3 I f y o u s a y y o u a r e g o i n g t o p u t t h e w i d g e t i n , t h a t ' s
2 4 w h a t t h e y w a n t t o see, a n d t h a t i s w h y t h e r e i s r e a l l y
26 no f l e x i b i l i t y b e c a u s e we k n o w w h a t , and s o d o e s

ALMMON M P O K T V a COMPANY. MC
440 PNWT IT, N.W, W A M M Q T O N , O.C. 30001 (M)



^̂^̂^̂^

1 s c i r e b o d y , t h e r e o p l e w h o h a v e r e a l l y l o c k e d a t i t . T h e y
2 k n o w w h a t i t e m s w e h a v e a g r e e d t o , a n d t h o s e i t e i t s
3 b a s i c a l l y cost p e o p l e t h e s a m e a m o u n t t o d o , n o m a t t e r
4 whc d o e s t h e m .
6 * E . C R E E N E E P G * L e t m e s a y t h a t t h e a p p r o v a l s
6 a s a r t i c u l a t e d - - T t h i n k t h e r e i s s e i n e c o n f u s i o n . T o u
7 w a n t t o make sure t h a t w e a l l u n d e r s t a n d i t . T h e
8 a p p r o v a l s t h a t w e a n t i c i p a t e d t a c k i n J p r i l when w e
9 n e g o t i a t e d t h i s o r d e r , A p r i l o f '63, d i d n o t i n c l u d e t h e

1 0 m i l l i o n d o l l a r s w e a r e t a l k i n g about a t t h i s p o i n t . I t
1 1 w a s n o t a n i s s u e a t t h a t p a r t i c u l a r t i m e . T h a t a p p e a r e d
1 2 a f t e r S a n d y a n ^ w e h a d f i n i s h e d t h e n e g o t i a t i o n s .
1 3 C C U K T S S I C N E R C A L V f . N T i I see.
1 4 * P . G B E E V B E P G t T h a t h a p p e n e d a f t e r . T h e
1 6 a p p r o v a l s a r e a p p r o v a l s f r o m a l i s t o f v a r i o u s p e o p l e
16 who get i n t o the act on —
1 7 f ! R . I ' E T E P S i G i v e m e t w o m i n u t e s e n i t . l e u
1 8 r e a d a b o u t t h t t o x i c w a s t e d u m p s i t e s i n N e w J e r s e y , a n d
1 9 w e h a d t h e m i n T e x a s . W e h a d f i v e o r s i x o f t h e m d c w n
20 t h e r e . T h e r e i s a lo t o f d i f f e r e n c e now — t h e r e are a
21 l e t o f r e a c t i o n s t c t h e s e , and t h e r e ar e a l o t c f
2 2 a p p r o v a l s t h a t y o u h a v e t o h a v e f r o m d i f f e r e n t
2 3 g o v e r n m e n t a l a g e n c i e s t o p r o t e c t t h e p u M i c a g a i n s t
2 4 h a z a r d o u s w a s t e , w h i c h w e a r e a h a z a r d o u s w a s t e s i t e a n d
2 6 a h a z a r d o u s w a . i t e h a n d l i n g s i t u a t i o n , , s o y o u h a v e t o g e t
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c

1 l i k e f I n a n c i a l r e s p o n s i b i l i t y a p p r o v a l f r o m t h e F F f l a n d
2 t o g e t t h i n g s f r o m t h e T e x a s w a t e r g r o u p b e c a u s e o f

•

3 w a s t e H a t e r a n d w a t e r r u n o f f a n d p r o t * c t i r . o t h e n r o u n c !
4 w a t e r .
6 Y o u r a v e t o o e t c e r t a i n a i r p o l l u t i o n s y s t e - n
8 a p p r o v a l .
7 C O H K I S S I C N E P C A L V A N I * F i g h t .
8 S R . Y E T E F S * T h i s t y p e o f t h i n g , a n d s ome c f
9 t h e m a r e v e r y & a s y t o g e t , y o u k n o w , , b y a p p l y i n g , y o u

1 0 c a n g e t a p p r o v a l , a n d i f y o u c a y y o u a r e g o i n g t o f e e t
1 1 t h e s t ? n d a r d s . O t h e r s w i l l b e more d i f f i c u l t t o g e t ,•
1 2 b u t t h o r e w o n ' t b * - - I t h i r . k m y e d u c a t e d g u e s s i s y c u
1 3 w o n ' t r e a l l y k n o w a n y t h i n g a b o u t t h e a p p r o v a l s b e f o r e
1 4 t h e 1 1 t h a n d i t w i l l t a k e t h a t p e r i o d o f t i n e t h a t t h e
1 8 s t a f f h a s a l l o w e d f o r a p p r o v a l s . T h a t i s w h e n y c u w i l l
18 e i t h e r s t a r t to s e e a p p r o v a l s come or not come.
1 7 M R . - E P H E F x A n d i f t h e a p p r o v a l s a r e n o t
1 8 a i v e n , t h e t r u s t e e s w i l l n o t c o n v e y t h e d e e d s t o
10 M u r m u r .
2 0 * R . G P E E N P E P G j T w o h u r d l e s m u s t b e p a s s e d .
2 1 C O H r i S S I C N E P C A L V J k N I : I see. S o t h a t e v e n i f
2 2 w e were t o a p p r o v e t h e t r a n s a c t i o n , i f t h e E n v i r o n m e n t a l
2 3 P r o t e c t i o n A g e n c y , o r w h a t e v e r , d e c i d e d t h a t t h e y were
2 4 n o t s a t i s f i e d w i t h t h o s e r e q u i r e m e n t s , t h a t t h e r e w o u l d
28 be no t r a n s f e r ?
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1 M P . v F ? * > E 8 i T h a t ' s r i g h t . T h e d e e d
2 r e m a i n i n t r u s t b e t w e e n o u r a p p r o v a l a n d t h e
3 e n v i r o n m e n t a l a p p r o v a l , a n d i f t h e y a r e n o t s a t i s i f e d ,
4 t h e t r u s t e e s w i l l n o t t r a n s f e r t h e d e e d s .
8 !•?. C P E E N P F B G i T h e r e a s o n f o r a c q u i r i n g t h e
6 a p p r o v a l s w a s s o t h a t i t c c u l d f c e o p e r a t e d a s 3 l e a d
7 s m e l t e r , a n d w « a d v i s e d t h e s t a f f t h a t i t w o u l d i n d e e d
8 t a k e t h e i r m e r e t h a n 6 0 d a y s . T h e r e H 2 . - 3 a 6 0 - d a y p e r i o d
9 f o r t h e C o m m i s s i o n t o a c t , a n d w e sa id i t c a n ' t b e d e n e

1 0 i n 6 0 d a y s . T h e E P A s a i d i t c a n f c e d o n e i n 9 0 d a y s .
1 1 C C K ' I S ^ T O N E R C A L V A N I < C o r r e c t m e i f I a n

•1 2 w r o n g . T h a d h e a r d , a n d c n c e a g a i n , t h i s r e f l e c t s e y
1 3 i g n o r a n c e a b o u t t h e u n d e r l y i n g c a s e , b u t s o m e o n e h a d
14 m e n t i o n e d t o nx* t h e r e i s a m o t i o n p e n d i n g t o e x t e n d t i r r e
15 on t h i s m a t t e r .
1 8 * P . G P E E . N B E P G * * c .
1 7 M R . : ' E F . B E R » T h e i r o t i o n r e l a t e s t o a n
1 8 e x t e n s i o n o f t h e p u b l i c c o m m e n t p e r i o d .
1 9 K B . G P E t N B E P C i i i h c w a s t h a t t y ? W h o w s s t h a t
20 m o t i o n by?
2 1 K R . ; ' E R ° E P i T a l k i n g a b o u t y o u r m o t i o n .
2 2 K B . G F E E N B E R G i N o t t o e x t e n d t h e p u b l i c
2 3 c o m m e n t p e r i o d a t a l l . O u r m o t i o n i s t c h a v e t h i n g s p u t
24 on the p u b l i c r e c o r d .
2 8 M R . " E R 3 E P . » A n d t o p r o v i d e a d d i t i o n a l t i m e
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2 M B . G R E E S B E B C i D o y o u w a n t t c g o f i r s t ?
3 C O B K I S S I O K E B B A I L E Y * N o , n o . H e . P l e a s e .
4 K B . G B E E N B E B G t I a n J o s h u a G r e e n t e r g , c o u n s e l
6 f o r B 5 B C o r p o r a t i o n . I t goes w i t h o u t s a y i n g t h a t w e a r e
6 very g r a t e f u l t o y e a f o r m a k i n g t h i s t ime a v a i l a b l e t o
7 us . W h a t we w o u l d l i k e to do here i s to s u p p l e m e n t the
• c o n s e n t s t h a t you have en f i l e * and to e x p l a i n s cne c f
9 th e d e t a i l s p o s s i b l y more c l e a r l y t h a n a a y b e we were

10 a b l e to do in th« c o n s e n t s , and answer any q u e s t i o n s
11 t h a t you »ay have or your s t a f f a t t h i s p o i n t . »12 F i r s t , we w o u l d l i k e to p o i n t out to you ths
13 n a t u r e c f R S B . BSB i s e n g a g e d in the l e a d s a e l t i n g and
1 4 r e f i n i n g b u s i n e s s . T h a t ' s i t s b u s i n e s s . I t h a s f o u r
1 5 p l a n t s t h r o u g h o u t t h e c o u n t r y , i n c l u d i n g t h e D a l l a s
1 9 p l a n t , t o t a l s a l e s o f £100 a i l l i o n t i year. T h e b u s i n e s s
17 has not t e ea p r o f i t a b l e in recent y«ars. l a s t y e a r it
1 8 l o s t a b o u t $ 2 a i l l i o n , o p e r a t i n g ba s i s w a s abou t f l a t £ 2
19 m i l l i o n a t t r i b u t a b l e t c l o s s on the s a l e c f t h i s
2 0 B i r d s a l l p l a n t , t h e S e a t t l e p l a n t t h a t w a s s o l d p u r s u a n t
21 to the d i v e s t i t u r e o r d e r to a s u b s i d i a r y of a D a n i s h
22 Eas t A s i a t i c c o n g l o a e r a t e .
23 T h i s D a l l a s p l a n t has been in i s s u e ,
2 4 p a r t i c u l a r l y a s a D a l l a s p l a n t , s ince S o v e n b e r , 1 9 8 1 ,
26 th e o r d e r t o d i v e s t th e D a l l a s p l a n t since N c v e n b e r ,



( 1 1981 , p u r s u a n t t o a n o r d e r n e g o t i a t e d b e t w e e n K r .
2 F e i n b e r g and me.

f 3 . W e h a d r e t a i n e d L e h a a n B r o t h e r s . T h e y t h e n
4 p r e p a r e d a n e w b r o c h u r e w i t h r e s p e c t t c t h e D a l l a s
6 p l a n t , and u n d e r an i n c e n t i v e c o m p e n s a t i o n ba s i s — a
8 very, very i a p o r t a n t i n c e n t i v e c o m p e n s a t i o n ba s i s f o r
7 a l l o f t h e brochure s and a l l o f t h e o t h e r t h i n g s t h a t
• inve s tmen t bankers do / a t t e m p t e d t o s e l l t h e D a l l a s
• p l a n t to on the o r d e r cf 50C or so p e o p l e , u s i n g ev ery

10 c o n t a r t t h e y had a l l over the w o r l d , i n c i d e n t a l l y .
11 It i s p o s s i b l e to have p e o p l e cone in f r c a *
1 2 o u t s i d e t h e U n i t e d S t a t e s , t o come i n t o t h e U n i t e d
13 S t a t e s as indeed B i r d s a l l d i d , coning out of D e n m a r k ,

' 14 and o t h e r e x a m p l e s *
1 8 N o b i d d e r s . • N o n e a t a l l . N o t h i n g . Z e r o .
1 8 _ T h e s t a f f h a d p r o v i s i o n i n t h a t N o v e m b e r , 1 9 8 1 ,
17 p r o v i s i o n — N o v e m b e r , 1 9 8 1 , de cre e s a y i n g i f you g u y s
18 can ' t sell i t a f t e r e l even n o r t h s , t h en we w i l l have an
19 a u c t i o n . I s h o u l d p o i n t out .that t h e r e had never t e e n
20 an auc t i on b e f o r e in th e h i s t o r y o f th e F e d e r a l T r a d e
21 C o m m i s s i o n * and never been cne in the D e p a r t m e n t of
2 2 J u s t i c e . T h i s w a s a n i n v e n t i o n o f t h e s t a f f . W e w e n t

i 23 a l o n g w i th i t . Put up for auction.
\ 24 No b i d d e r s . It wa s v e r y , very c l e a r .

2 8 C o m m i s s i o n e r D o u g l a s a s k e d u s t h i s m o r n i n g , w a s t h i s ' i t



{ 1 a n y k i n d o f ' m i n i m u m p r i c e . S o t o n l y w a s i t a t n o
2 n i n i n u a p r i c e , i t sa id e s p e c i a l l y a t no m i n i m u m p r i c e .

/ 3 H o n e a t a l l . N o b i d d e r s o f a n y K i n d .
4 Now, v e ar e t h e n i n t o 1 9 8 2 . In O c t o b e r o f
8 1 9 8 2 , t h i s H u r m u r g r o u p p u t s i n a b i d . T h e y p u t i n a
• b i d O c t o b e r 2 5 , 1 9 8 2 , t h a t d i d n o t c o n f o r a . N o d o a b t
7 about i t . It d o e s not c o n f o r i w i th the o r d e r as i t had
• been a r t i c u l a t e d , a n d t h e y r e j e c t i t . I t d o e s n ' t c o n f o r m
9 w i t h t h e o r d e r . T h e y want t h e i n v e n t o r y a n d o t h e r

10 t h i n g s wh i ch we were net o b l i g a t e d to s e l l .
11 I t h i n k i t was i m p o r t a n t to add t h a t h a p p e n e d

•>12 to be on the e xac t d a t e t h a t one o f the p r i n c i p a l s
1 3 r e s i g n e d a s o u r c h i e f f i n a n c i a l o f f i c e r , a n d t h e y p u t i n

. 14 a bid wh i ch i n c l u d e d i n v e n t o r i e s t h a t are not p a r t y to
1 6 t h i s d i v e s t i t u r e o r d e r o r w e r e n ' t r e q u i r e d t o b e
16 d i v e s t e d , and t h a t the f a c e o f t h a t b id — on the f a c e
1 7 o f t h a t p r o p o s e d b i d , w h a t e v e r i t w a s c a l l e d , t h e y w c u l d
1 8 h a v e a c t u a l l y been t a k i n g over t h e p l a n t f o r l e s s ,
19 c o n s i d e r a b l y l e s s t h a n the v a l u e o f th e i n v e n t o r i e s , s o
20 i t w o u l d be a m i n u s v a l u e the way t h e y p r o p o s e d t h i s b id
21 f o r t h e p l a n t and th e f a c i l i t i e s t h a t were i n c l u d e d in
22 the ir b i d , and we r e j e c t e d it.

i 2 3 R B . H E T E S * C n t h e d a y o f h i s r e s i g n a t i o n .
C 2 4 H R . G R E E N B E B G J A n d w e r e j e c t e d i t .

2 8 T h e nex t t h i n g t h a t h a p p e n s i s , w e n e g o t i a t e



( i t h i s v e r y e l a b o r a t e o r d e r t h a t y o u have b e f o r e y o u
2 t o d a y . T h a t ' s n e g o t i a t e d p r i m a r i l y b y H r . B e r b e r a n d

( 3 H r s . P r a s c h k e r a n i !ir. W e l l i n g t o n . E l l i o t t w a s n e t a s
4 i n v o l v e d s o much a t t h a t t i n e . T h e r e wa s a t r u s t e e . He
6 i s w i t h R o t h s c h i l d . H e p u t s c u t e v e r y t h i n g — h e p u t s
6 i t cu t t c l i t e r a l l y the en t i r e w o r l d , h i s own c o n t a c t s
7 as w e l l as the L e h n a n c o n t a c t s , s p e n d s $ 1 5 , 0 0 0 to
t a d v e r t i s e t h e p l a n t , t a k i n g c l e a r a t n c m i n i m u m p r i c e .
9 A g a i n , a n y b o d y who w a n t s to cone see i t can

1 0 cone t o u r t h e p l a n t . E x a c t l y t w o p e o p l e ccne t o s e c t h e
1 1 p l a n t . M u r m u r a n d a c o m p a n y c a l l e d S c h u y l k i l l ' p l a n t y a
1 2 c o m p e t i t o r , l e a d r e c y c l e r i n B a t o n R o u g e , t h e y d e c i d e
13 u l t i m a t e l y not to b i d , so we have here a lot of p e o p l e
14 c l a m m o r i n e i for t h i s — i n d e e d , the p l a n t i s what we h a v e
1 5 t o l d t h e s t a f f t h r o u g h o u t i s a c a t a s t r c p h e , p u t t i n g i t
16 g r a c i o u s l y , and p e o p l e have no i n t e r e s t .
17 A n y o n e who coses by l o o k s at the o r d e r and
18 say s w h a t t h i s o r d e r t e l l s us i s we have to o p e r a t e t h i s
1 9 p l a n t a s a l ead r e c y c l i n g p l a n t . N o r e a s o n a b l e p e r s o n
20 who l o c k s at t h a t has any i n t e r e s t in t h a t at any p r i c e ,
21 at any pr i c e at a l l , because it cannot be d o n e , and we
22 th ink we can e s t a b l i s h t o d a y b e f o r e you -- now, X u r m u r

i 23 cones a l o n g because o f t h e i r p a r t i c u l a r k n o w l e d g e ,
C 2 4 because o f H r . H a t t o n ' s p a r t i c u l a r k n o w l e d g e , a n d t h e y

2 8 d e v e l o p t h i s f a c a d e , P l a n A , a s i t w a s t h e n c a l l e d .



( 1 W e w i l l come t o t h e i s sue o f P l a n A a n d P l a n B
2 i n a a o m e n t . J u s t l e a r n e d a b o u t P l a n H t h i s m c r n i r . g .

f 3 P l a n A . I t ' s — t h e o n l y t h i n ? w e have b e f a r e
4 u s i s F l a n A . W e w i l l a n a l y z e t h a t ' w i t h y o u i n a v i n u t e
6 i f we n a y , but we have e v e r y r ea son to b e l i e v e t h a t w h a t
6 t h e y a r e d o i n g * w h a t w e t h i n k t h e y a r e d o i n g i s , t h e y
7 a r e g o i n g t c c l o s e d c w n t h e s h e l t e r . T h e s m e l t e r c a n n o t
• be run the way in whi ch t h e y have o r g a n i z e d it f r o m
9 t h e i r P l a n A . C a n ' t b e d o n e . A f f i d a v i t a f t e r a f f i d a v i t

1 0 s h o w i n g t h a t , w i t h f a c t s e s t a b l i s h i n g i t f r o m a n y n u m b e r
11 o f p e o p l e , and a g a i n , I w o u l d l i k e to r e count t h a t to •
12 you in a m o m e n t .
13 W h a t it is t h a t t h e y want to do here is very
1 4 r a t i o n a l . I t ' s a g o o d b u s i n e s s d e c i s i o n t h a t H u r m u r i s
16 e n g a g i n g in at the p r e s e n t t ime as we a n a l y z e i t . We
1 6 h a v e i n t h i s P l a n A f a b r i c a t i o n bu s in e s s . F a b r i c a t i o n
17 b u s i n e s s t a k e s the l e a d and i t t a k e s i t i n t o l e a d s h c t
16 and s h e e t s f or c h u r c h e s and o t h e r k i n d s o f t h i n g s . A
1 0 v e r y n o n - d r a n a t i c k i n d c f bu s in e s s . . T » k « v ' . i e l e a d , p u n c h
2 0 i t ou t . H i l l i t . I t ' s a nice l i t t l e b u s i n e s s , f l u
21 B i l l i o n a year v o l u m e . C o u p l e o f h u n d r e d t h o u s a n d
22 d o l l a r s o f bu s ine s s . It i s a p r o f i t a b l e b u s i n e s s ,

i 23 C o B B i s s i c n e r C a l v a n i a sked us w h e t h e r t h e r e
C 24 were any e f f i c i e n c i e s i n v o l v e d in any way in c o n n e c t i o n

28 w i t h t h e s m e l t e r . T h e r e ar e none i n v o l v e d .



( 1 N e w , o b v i o u s l y , w e a r e very h a p p y t o s e l l l e a d
2 w h e r e v e r ve can at the p r e s e n t t ine and aove it i n t o the
3 f a b r i c a t i n g p l a n t , b u t t h e f a c t o f t h e m a t t e r i s , t h i s
4 f a b r i c a t i o n p l a n c a n o p e r a t e v e r y , v e r y , very r e a d i l y
9 w i t h o u t h a v i n g l e a d s m e l t e r nex t t o i t . S i a p l y g o c u t
6 a n d b u y l e a d . I t ' s p l a i n o l d l e a d .
7 We buy it at the market p r i c e , and in f a c t , as
• w e have d e m o n s t r a t e d t c t h e s t a f f , a f t e r C o m m i s s i o n e r
• C a l v a n i f c had asked us t h i s Q u e s t i o n , as we pr i c e it cut

10 and as we show we have a p r o f i t in our f a b r i c a t l n a
11 b u s i n e s s , we do i t by p r i c i n g the l e a d i n t e r n a l p r o f i t
12 s t r u c t u r e c o n t e n t s in t e r m s o f the marke t p r i c e o f l e a d ,
13 so it d o e s n ' t make a p r o f i t now because we hav« a lew
1 4 p r i c e o f l e a d . I t ' s a good l i t t l e bu s ine s s .
16 In a d d i t i o n t o t h a t t h e r e i s th e l a n d , 26*

1 9 acres o f l a n d w i t h i n t h e D a l l a s c i t y l i m i t s . W e w i l l
1 7 show y o u t h e p i c t u r e i n j u s t a moment . I t ' s good l a n d .
1 8 I t ' s g o o d i n d u s t r i a l l a n d . V e r y , v ery v i a b l e , f l h e n w e
19 f i r s t s t a r t e d the d i s c u s s i o n , i n d e e d , when we w r o t e cur
20 c o m m e n t s , t h i s was our say-so.
21 We now have an a d d i t i o n a l a p p r a i s a l , i f you
2 2 w i l l , o f t h e n e t v a l u e o f t h e l and f r o m t h e C o m m o d o r e

i 23 S a v i n g s and L o a n . We had a l a s t m i n u t e l e t t e r f r o m — I
\ 2 4 gues s about t w o d a y s a g o o f a — I gue s s i t ' s l a s t w e e k ,

26 t h a t w h a t had h a p p e n e d here was C o m m o d o r e said y e a r



( 1 p e r s o n a l g u a r a n t e e s a r e n ' t *n=ugh t o l e n i y o u ?1.2
2 B i l l i o n . T o u t p e r s o n a l n e t w o r t h i s n ' t e n o u g h t c l e n d

( 3 you |1.2 m i l l i o n .
4 A n d t h e l e t t e r d a t e d E a r c h 2 6 t h , H u r m u r
8 r e s p o n d s t o t h e s t a f f , wh i ch asks t h e q u e s t i o n o n K a r r h
• 9 t h , s a y , h e y , w h a t a r e t h e c o n d i t i o n s o n t h e C o m m c d c r e
7 l oan? W h a t w« now know is t h a t t h e y have had tc cone up
• w i t h th e l a n d . T h e y are g o i n g t o t r a n s f e r th e l a n d t o
• t h e m s e l v e s p e r s o n a l l y , and g o i n g to use t h a t as

10 c o l l a t e r a l f or th e $ 1 . 2 B i l l i o n l oan. W h a t i t s h o w s i s
11 at l e a s t two t h i n g s . »
12 F i r s t o f a l l , i t shows t h a t t h e i r ne t w o r t h
13 were net s u f f i c i e n t to coae up w i t h the $1.2 m i l l i o n
14 l o a n as we had been led to b e l i e v e when we wrote our
16 c o n s e n t s , and the t r u s t e e had been led to b e l i e v e and
10 th e s t a f f had been l ed t o b e l i e v e u n t i l t h e y a s k e d th e
17 q u e s t i o n on R a r c h 9 t h . The t r u s t e e a sked over and over
18 and over , what are the c o n d i t i o n s o f the l o a n ? W h a t are
1 0 t h e c o n d i t i o n s o f t h e l o a n ? N o r e s p o n s e . A s k e d i t
2 0 F e b r u a r y 1 s t o r 2 n d , a n d t h e n e n F e b r u a r y 10 th . N o
21 r e s p o n s e to it.
22 Goe s up to C o m m o d o r e and s a y s , w h a t are the

i 2 3 c o n d i t i o n s o f t h e l o a n ? C h , t h a t i s a s e cr e t . H e c a n ' t
\ 24 t e l l you. We know the reason for the secret. Because

2 6 t h e l a n d i s t h e r e a n d i t ' s t h e land i s sue w e t h e n



10

( 1 d i s c o v e r on a d o c u m e n t t h a t we get on, I t h i n K , ? a r c h
2 2 8 t h o r 2 9 t h , s o m e t h i n g o n t h a t o r d a r ; b u t C o m m o d o r e i s

/ 3 s a y i n g — r e m e i b e r , C o s m o i o r e S a v i n g s and L o a n in D a l l a s
4 i s s a y i n g th e ne t v a l u e o f t h a t l a n d i s s u b s t a n t i a l
6 e n o u g h for u s to be w i l l i n g to put a $1.2 B i l l i o n l o a n
e on it.
7 And i f we say show you the p i c t u r e .
• H P . B E Y E B i B e s i d e s t h a t , t h e r e i s a l s o
9 B i l l i o n s o f d o l l a r s o f e q u i p m e n t b e s i d e s t h e f a b r i c a t i n g

10 b u s i n e s s and the l a n d .
1 1 H P . G R E E N B E B G i l e t B e e l a b o r a t e o n t h e »
12 e q u i p m e n t i f I may j u s t f or a a o m e n t , b e cause t h i s has
13 coae up in each of the d i s c u s s i o n s .

, 1 4 C O H H I S S I O N E B B A I L E T x A l l r i g h t .
1 6 H P . . G R E E N B E P G * T h e y a r e i n t h e s e — t h i s
16 p l a n t -- t h e r e are v a r i o u s p i e c e s of e q u i p m e n t t h a t we
1 7 h a v e n ' t v a l u e d a t t h i s p o i n t b e caus e w e a r e n ' t
18 i n t e r e s t e d in l i q u i d a t i n g th e p l a n t , bu t t h e r e ar e e t h e r
19 — t h e r e are p i e c e s of e q u i p m e n t in t h i s w h i c h are
20 u s a b l e in o t h e r t h a n a l e a d p l a n t . C o m m i s s i o n e r C a l v i n i
2 1 s a i d , h e w a r e y o u g o i n g t o s e l l o f f t h i s s t u f f i f t h e r e
22 is such a o v e r c a p a c i t y of l e a d ?

i 23 We are not s u g g e s t i n g t h a t t h a t i s n e c e s s a r i l y
C 24 g o i n g to be used for a n o t h e r l e a d p l a n t , but we are

26 s a y i n g t h a t l a b o r a t o r y e q u i p m e n t , f o r k l i f t t r u c k s and --



1 H R . X E Y E K j T r a i l e r s , a l l t h e s e t r a i l e r s .
2 H R . G R E E N B E R G i - - a n d s o f o r t h a r e u s a b l e i n
3 "any n u m b e r o f " I n d u s t r i e s ; a n d when y o u a r e t a l k i n g a b o u t
4 p e o p l e h e r e , p u t u p $ 2 5 , 0 0 0 , i f t h e y g o o f f a n d l a k e
6 $ 2 0 0 , 0 0 0 on some e q u i p m e n t , t h a t i s no t b a d ; and i n d e e d ,
• in t h e i r very p l a n „ in t h e i r very p l a n t h e y say — j u s t
7 t a k i n g t h e i r p l a n on t h e i r own t e r m s ; , t h e y say, we are
• g o i n g t o ne t b e f o r e t a x e s $ 1 6 6 , 0 0 0 .
f t T a k e e v e r y t h i n g t h e y s a y u s true* T h e r e i s a

10 l i t t l e i t e m w h i c h we s p o t t e d t h a t says e t h e r income .
1 1 O t h e r income. S o H o w a r d c a l l s u p t h e t r u s t e e a n d says ,»
1 2 w h a t i s t h e e t h e r i n c o a e ? H e s a i d , o h , t h e y a r e g e t t i n g
13 r id o f exce s s a s s e t s , s o the o n l y way t h a t t h e y u n d e r
14 t h e i r own p l a n are a b l e t o t urn up a l i t t l e $ 1 6 6 , 0 0 0
1 6 p r o f i t i s b y s e l l i n g o f f $240 ,000 o f a s s e t s .
1 0 S R . S E Y . E S * I n e t h e r w o r d s , t h e i r o w n b u s i n e s s
1 7 p l a n l o s e s n o n e y t h e f i r s t y ear u n l e s s t h e y s e l l o f
18 exce s s a s s e t s .
1 9 H R . G R E E N B E R G i A n d w e w i l l sho» tha t t h e y i r e
20 not p l a n n i n g to p r o d u c e u n d e r t h e i r own t e r n s , not our
21 a n a l y s i s , wh i ch is yet a s e cond s t « p here. W h a t we h a v e
22 d o n e here i s o u t l i n e d in y e l l o w th e p r o p e r t y .
2 3 C O H H I S S I O N E R B A I L E Y * A l l r i g h t .
2 4 H R . G R E E H B I R G * T w e n t y - s i x a cr e s , a l l o w n e d - -
26 t h i s i s l e a s e d . The s m a l l p i e c e i s l e a s e d w i t h an o p t i o n



( 1 to b u y , so for a l l i n t e n t s and p u r p o s e s , i t i s o w n e d .
2 I t i s w i t h i n t h e D a l l a s c i t y l i m i t s . I t ' s i n d u s t r i a l l y
3 zoned . T h i s i s a v ery h i g h p i c t u r e . P i g h t n ex t t c u s ,
4 T r e m n a l C r o w w a r e h o u s e s , j u s t b u i l t w i t h i n t h e p a s t f e w
8 years. So i f you need f u r t h e r t e s t i m o n y a s t o t h e v a l u e
0 of tha l a n d , T r e m m e l C r o w i s not a bad a p p r a i s e r of l a n d
7 v a l u e s .
0 I t ' s i m p o r t a n t t c n o t e t h a t a l l o f t h i s
9 d e v e l o p e d on b o t h s i d e s of it so t h a t t h i s -- t h i s

10 d e v c l o p o e n t goes way over t h e r e , and t h i s cne go e s way
11 b a c k h e r e , so we are b e i n g c i r c l e d . The i n d u s t r i a l a^rea
12 a n d s r i g h t her*, and we are very c l o s e to d o w n t o w n , so
1 3 t h a t t h e s e a r e r e a l l y p r e f e r r e d t y p e o f w a r e h o u s i n g

^ , 14 b u i l d i n g s because of the l o g i s t i c s to the c i ty*
15 7hat we have d o n e here is o u t l i n e d in g r e e n
1 6 t h e f i t p l a n t . Y o u c a n c o n t i n u e a nice l i t t l e f a b
17 b u s i n e s s . l ou s i m p l y b r i a g in th e l e a d f r o n any n u m b e r
1 8 o f o t h e r — p r i m a r y o r s e c o n d a r y s o u r c e s , a n d y o u ' v e g o t
19 y o u r s e l f a nice fab bu s ine s s .
2 0 S e a n v h i l e , y c u a r e s e l l i n g o f f t h e l a n d . T o
21 be sure — because t h i s q u e s t i o n was asked of as by one
2 2 o f t h e s t a f f . D o e s n ' t i t cost s o m e t h i n g t o c l ean u c ?

i 23 H« s a i d , ye s , it d o e s cost to knock down the s m o k e s t a c k
( 24 aad so f o r t h , but we have an a p p r a i s a l f r o m C o m m o d o r e

28 s a y i n g t h e r e i s a s u b s t a n t i a l net v a l u e . T h a t i s why we
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1 a r e i n s i s t i n g t h a t y o u have t o come u p w i t h t h a t l a n d ,
2 p r i n c i p a l s / a s c o l l a t e r a l f c r t h « l o a n .
3 S o w e c a n p u t a s i d e c u ' r e s t i m a t e s o f ^ v a l u e o r
4 our t h e o r y , w h i c h was the p o s i t i o n we were in at the
0 t i n e w e w r o t e t h e c o a m e n t s . W e k n o w f r o m C o m m o d o r e t h a t
• t h a t l a n d h a s s u b s t a n t i a l v a l u e . I t ' s — a n d i n
7 p a r t i c u l a r , t h i s i s t h e p l a n t a b i g , b i g , b i g p l a n t .
• I t ' s a very l a r g e o p e r a t i o n . H o w a r d a l w a y s p o i n t s o u t
9 the n u m b e r c f rai l cars.

1 0 P I B . N E Y E E U F o u r t e e n rail cars.
1 1 S B . G B E E N B E R G i Y o u s e e h o w b i g t h i s i s ?
1 2 S R . * E Y E R i T h e s e a r « U O - f o o t t r a i l e r s . T h e s e
13 are r a i l cars.
1 4 C O H K I S S I C F E B B A I L E Y ; U m - h » .
1 5 K B . H E T E B * S e e , t h i s i s a 3 5 0 - f o o t
1 6 s a o k e s t a c k . S e e t h e s h a d o w ? Y o u wa.nt t o q u i c k l y — t h e
17 s c r a p b a t t e r i e s cone in here and ar* p r o c e s s e d t h r o u g h
18 the b a t t e r y wrecker w h i c h is c o n t a i n e d in t h i s
1 9 b u i l d i n g . T h e y t h e n b y a n d l a r g e b j r d u n p t r u c k s move
2 0 over i n t o t h e s m e l t e r a n d t h e r a w m a t e r i a l s a r e K e p t
21 here.
22 The f u r n a c e area i s r i g h t here. T h i s i s a ir
23 p o l l u t i o n c o n t r o l e q u i p m e n t , w h i c h i s q u i t e new
24 a c t u a l l y . The r e f i n e r y i s h e r e , and t h e r e i s a n o t h e r
28 s m a l l s m e l t e r h er e , and t h e r e i s a f i n i s h e d g o o d s



1 U

( 1 w a r e h o u s e a n d s m a l l o f f i c e s a n d m i s c e l l a n e o u s
2 m a i n t e n a n c e f a c i l i t i e s .
3 H B . G B E E N E E B G : B u t t h e r e i s o n e o t h e r t h i n g
4 t h a t i s d e m o n s t r a t e d b y t h e p i c t u r e . W e h a d i t m a d e t o
0 s h o w t h e m a s s i v e s ize o f t h e p l a n t a n d t h e w a r e h o u s e s o n
• t h e p i c t u r e . Y o u c a n s e e r i g h t nex t t c t h e p l a n t t n t
7 b o y ' s c l u b , h o u s i n g , s chool over here. I m i g h t a d d
• the s e were a l l b u i l t a f t e r t h e p l a n t , b u t y o u c a n s e c
9 t h e i n c r e d i b l e c o n t i n g e n t , e n v i r o n m e n t a l e x p o s u r e t h a t

10 is here at all t i m e s .
1 1 H B . F E Y E P i I f y e n d c n ' t r u n i t p r o p e r l y .
1 2 H E . G B E E N B E B G i T h e r e i s a l w a y s a c o n t i n g e n t
13 e x p o s u r e in t h i s , and we w i l l COB* in a m o m e n t to the

^ , 1 4 f a c t i t i s c l o s ed d o w n , a n d t h e r e i s J 1 m i l l i o n r e q u i r e d
18 t o r e o p e n i t , and t h a t i s why p e o p l e d id no t w a n t t c buy
16 t h e p l a n t . T h a t i s on e o f t h e r easons . Because c f t h e
1 7 i n c r a J i b l e e x p o s u r e . Y o u d c n ' t ~ u n a p l a n t . Y o u d o n ' t
1 8 have t h e same K i n d o f c o n t i n g e n t e x p o s u r e . Y o u d o n ' t
1 9 h a v e t h a t K i n d o f e x p o s u r e c u t o f a f a b p l a n t . I t
2 0 d o e s n ' t have t h e same k ind c f e n v i r o n m e n t a l a n d O S H A
21 p r o b l e m s , and i n d e e d we ar e r u n n i n g t h e f a b p l a n t a t
2 2 t h i s v e ry t i m e . I t ' s j u s t a d i f f e r e n t K i n d o f a

i 23 p r o b l e m .
( 24 W e nave been at t h i s w i t h the s t a f f now ta ck .

28 ~" p a r t i c u l a r l y in t e r m s here s ince it was N o v e m b e r of



1 19 — *ov««ber, 1 9 8 2 . K o v e t t e r of 1 < > 6 2 we wen t in tc
2 t h e s t a f f a n d w e s t a r t e d n e g o t i a t i n g o u t w h a t i s n o w t h e
3 d e c r e e y c u have b e f o r e you. V e h a d f i n i s h e d o u r
4 n e g o t i a t i o n s b y A p r i l 1 5 t h , a l l o f t h e d e t a i l s , t h i s
0 l o n g c o n t r a c t , t h e d e e d s , e v e r y t h i n g , ev e ry w h i c h way.
6 O n A p r i l 1 3 t h , whi ch w a s j u s t b e f o r e w e
7 f i n i s h e d , we had sort o f a c l e a n u p c o n v e r s a t i o n w i t h the
• s t a f f . A l o t o f p e o p l e o n t h e s t a f f . H o w a r d , m y s e l f .
9 H« said we want it very c l ear nov t h a t no one can cone

10 in and l i q u i d a t e t h i s or j u s t cone in and o p e r a t e the
1 1 f a b , a n d t h e s t a f f r e s p o n d e d , i n e f f e c t , n o w a y i s t h a t»
12 g o i n g to h a p p e n .
1 3 I t ' s n o t o u r p u r p o s e here.. C u r p u r p o s e i s t o
14 r e s t o r e c o m p e t i t i o n to the m a r k e t p l a c e , and we got
16 P a r a g r a p h 3 and P a r a g r a p h 11, wh i ch r e q u i r e d t h a t i t be
16 u s e d , t h a t i t be o p e r a t e d . P a r a g r a p h 11 s a y s you have
17 to have p r e s e n t f i n a n c i a l c a p a b i l i t y . T h e r e i s no
1 6 p r o t e s t a t a n y t ine f r o m t h e s t a f f t h a t t h a t w a s t h e
1 9 p u r p o s e * C o u l d n ' t b e c l e a r e r * O t h e r w i s e , t h e r e w a s n o
20 c o m p e t i t i v e r a t i o n a l e .
21 It was v e r y , very c l e a r , and s t a t e d over and
22 over, and C o a i i s s i o n e r K i l l e r e m p h a s i z e d t h i s w h e n we
2 3 « e t w i t h hi«. I t w a s n ' t t h e p u r p o s e o f t h e s t a f f i n t h e
2 4 f o r a 3 f t h e d e cr e e t o d o a n y p u n i s h m e n t t o P . S B . I t ' s
2 0 n o t t h e p u r p o s e o f t h e s t a t u t e . I t ' s n o t t h e p u r p o s e i n



I 1 the d e c r e e , and in f a c t I w a n t to r e p e a t t h i s , b e c a u s e
2 w e w r o t e t h i s l e t t e r t c C o m i i s s i o n e r f i l l e r w h i c h w «

/ 3 d e l i v a r e d t o y o u b e f o r e , e m p h a s i z i n g t h a t i n P a r a g r a p h
4 1 2 o f t h e d e c r e e , t h e s t a f f h a d u n a n i m o u s l y a g r e e d w i t h
6 no p r o t e s t .
6 T h i s w a s n ' t a n issue o f g r e a t l o n g d i s c u s s i o n ,
7 a n d t h e C o m m i s s i o n a c c e p t e d t h a t u n a n i m o u s l y , t h a t i f
8 there were n o b i d d e r s , R S B k e e p s t h e p l a n t . S o t h a t
9 i t ' s v ery c l ear t h a t t h e C o l l i s i o n h a s B a d e t h e d e c i s i o n

10 — you p e o p l e have m a d e the d e c i s i o n t h a t i f K u r m u r i s
11 no t a q u a l i f i e d b i d d e r , o r K u r m u r — a n y o n e wa sn ' t a
1 2 q u a l i f i e d b i d d e r , F S P c a n k e e p t h e p l a n t . T h a t h a s t e en
1 3 m a d e a x p l i c i t . T h a t d e c i s i o n w a s m a d e i n S e p t e m b e r ,

^ , 1 4 ' 8 3 , v e r y e x p l i c i t l y , a n d t h a t w a s a v e r y , v e r y , v e r y - -
IB i t was a c ruc ia l p a r t - t o wha t was g o i n g on.
16 We had been at t h i s t h r o u g h the a u c t i o n . We
17 had been a t i t . Ve s a i d , my G o d , we t r i e d . We t r i e d .
1 8 W e evan d o your a u c t i o n . H e h a d n o b o d y . A n d w e m u s t
19 have c e r t a i n t y . «e cannot c o n t i n u e to run th i i . l i t t l e
20 b u s i n e s s n e e d i n g the K i n d o f c a p i t a l we need to try to
21 do the k i n d s of t h i n g s we have to do w i t h the
22 u n c e r t a i n t y of wha t i s g o i n g tc h a p p e n to us , and the

* 23 s t a f f u n d e r s t o o d c o m p l e t e l y t h a t c e r t a i n t y wa s
( 2 4 i m p e r a t i v e here , a n d 1 5 0 d a y s o f t h e t r u s t e e s h i p wer e u p ,

2 8 T h e r e were n c b i d d e r s . W e k e p t t h e p l a n t . I f
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( 1 w h o e v e r t i d w a s n o t a p p r o v e d , v « k e p t t h e p l a n t . V o
2 q u e s t i o n a b o u t t h a t . A n d t h a t d e c i s i o n h a s been m a d e ,

f 3 and t h e r e was no q u a r r e l - w h e n we ra i s ed t h i s i s su e w i t h
4 C h a i r m a n f i l l e r . H e ;;ut H i n t e r m s t h a t , w e l l , 7 a n
B n o t s a y i n g t h e p u b l i c i n t e r e s t w o u l d n o t b e h u r t , w o u l d
• or w o u l d not be h u r t , but no d o u b t t h a t we read it the
7 same « a y t h a t J o s h u a d i d . H o d o u b t .
• Wo cone now to the P l a n A whi ch I r e p e a t i s
9 th e o n l y ono we have. He w i l l d i s c u s s t h i s n ew P l a n B

10 w h i c h we l e a r n e d abou t s ub s equen t -- j u s t y e s t e r d a y . I
1 1 w i l l d i s c u s s t h a t i n a b i t . L e t ' s f c c u s o n P l a n A , w h i c h»
12 is tha o n l y p l a n t h a t we have all worked on t h a t is in
13 the c o m m e n t s , the o n l y one I e m p h a s i z e t h a t the t r u s t e e

* , 14 h a d .
1 5 T h e t r u s t e e said I ' v e g o t t o have a b u s i n e s s
1 6 p l a n . I ' n h i r e d here a s a n i n v e s t m e n t a d v i s o r , a n d I ' v e
17 go t t o have a b u s i n e s s p l a n , and J a n u a r y 1 7 t h X u r m u r
18 comes up w i t h a b u s i n e s s p l a n . The t r u s t e e , y cur
19 t r u s t e e , m a d e a d e c i s i o n t h a t a b u s i n e s s p l a n was a
20 p r e r e q u i s i t e f or h im p a s s i n g on th e b i d . O t h e r w i s e , h e
21 w o u l d n *t have a s ~ c i , and in f a c t he w r c t e it in the tid
22 when he f o r w a r d e d the bid to the C o m m i s s i o n t h a t he i s

i 23 r e l y i n g on it.
( M

a



1 H e s a i d * I c a n ' t u n d e r s t a n d i t . Y o u g o l o o k
2 a t i t , a n d w e have e x p l a i n e d t h a t w e t h i n k t h a t p o s s i b l y
9 t h e r e was work he s h o u l d have been d o i n g on i t , bu t t h a t
4 is not the i s sue h e r e , but he s e n d s i t up, and if he
6 s ay s i t ' s r e q u i r e d / a n d t h a t i s t h e o n l y p l a n t h a t h e
6 said wa s a p r e r e q u i s i t e f o r h i s s e n d i n g up o t h e r b i d s .
7 H e have t h e r e a n o t h e r d o c a n e n t . W e b e l i e v e
• t h a t on i t s f a c e i t v i o l a t e s S e c t i o n 3 . P a r a g r a p h 3 o f
9 t h e M o d i f i e d o r d e r says y o u have t o o p e r a t e a p l a n t . I t

1 0 d o e s n ' t s a y o p e r a t e p a r t o f a p l a n t / d o e s n ' t s a y o p e r a t e
11 a l i t t l e b i t o f a p l a n t , d o e s n ' t say o p e r a t e 40 or 15
1 2 p e r c e n t c f a p l a n t . I t s a y s o p e r a t e a p l a n t .
13 Now, w h a t t h e y have done here i s* t h e y have
14 s t a t e d in t h e i r p l a n t h a t a t b e s t , a t b e s t , t h e y w i l l
1 6 c u t a l l o f t h e p r o d u c t i o n b y 6 0 p e r c e n t . T h a t ' s w h a t
1 6 t h e y s a i d . I t ' s n o t w h a t w e d i s c u s s e d . I t ' s w h a t t h e y
17 s ay . C l o s i n g o f t h e p l a n t i s s o m e t h i n g t h a t we d e d u c e .
18 T h i s i s no t d e d u c t i o n . T h i s i s ou t o f t h e i r own
19 d o c u m e n t .
20 I want to make very c l ear w h a t the i m p a c t c f
21 t h i s i s on th e D a l l a s c o a a u n i t y . At th e p r e s e n t t i m e ,
22 the D a l l a s work f o r c e i s 220 p e o p l e , a very l a r g e n u m b e r
2 3 o f t h e n s e a i - s k i l l e d , u n s k i l l e d , b l u e c o l l a r w o r k e r s ,
2 4 w h i c h w a s t h e r e . I t i s t h e i r p l a n t o f i r e a b s o l u t e
26 n i n i a u n o f 100 p e o p l e . T h e y have t o do i t . O t h e r w i s e ,



1 n o t g o i n g t o K e e p a l l 2 2 0 p e o p l e a n d p r o d u c e u o p e r c e n t
2 a s much p r o d u c t i o n . T h e y d o n ' t h i n t a t i t . W e h a v e
3 o b v i o u s l y — t h e y h a v e very l i t t l e d e t a i l i n ' t h e i r F l a n
4 A , r u t n o w a y c a n t h e y h a v e t h a t n u n b e r o f s a l a r i e s i n
9 there* No d o u b t abou t i t . Has t o do i t* and I want to
9 e x p l a i n w h y t h e y h*ive t o d o i t . T h « y h a v e n o o t h e r w a y
7 o f h a n d l i n g th i s*
9 Let B« t a k e t h i s d o c u a e n t . We have b l o w n i t
9 u p here. T h i s i s t h e i r d o c u a e n t . T h i s i s o u t o f t h e i r

1 0 P l a n A . D o r k i n g c a p i t a l , i t says o n t o p . U a have b l o w n
11 up — n a d e i t l a r g e r . T h i s s e n t e n c e t h a t i s in the

»
1 2 m i d d l a o f t h e i r w o r k i n g c a p i t a l d i s c u s s i o n . *uraur
1 3 p r o p o s e s f i r s t - y e a r l e v e l s c f o p e r a t i o n s o f
14 a p p r o x i a a t e l y UO p e r c e n t — UO p e r c e n t o f th e D a l l a s
1 9 f a c i l i t y a n n u a l i z e d f i r s t nine m o n t h s o f 1 9 8 3 . I t ' s
1 9 t h e i r p l a n g iven t o t h e t r u s t e e J a n u a r y 1 7 t h , f o r w a r d e d
17 to you w i t h the b id — f o r w a r d e d to you on F e b r u a r y 1 1 t h
19 w i t h the b i d .
1 0 J R . H E T S R i T h e y were r e q u i r e d " o m a k e t h e i r
2 0 b u s i n e s s p l a n w i t h such a c u t b e cau s e t h e y d o n ' t h a v e
2 1 t h e w o r k — i f y o u d o n ' t hav* t h e w o r k i n g c a p i t a l t o
22 s u p p o r t any v o l u a e l a r g e r t h a n t h i s , s o t h a t in o r d e r t o
2 3 have t h e i r b u s i n e s s p l a n f i t t h e a a o u n t o f w o r k i n g
24 c a p i t a l t h a t t h e y have a v a i l a b l e , t h e y have had to —
2 9 h a d t o c r ea t e a b u s i n e s s p l a n t h a t f i t s t h a t s u p p o r t i v e



( 1 w o r k i n g c a p i t a l .
2 K B . G B E E N E E B G * A n d t h i s i s t h e i r o w n t e r n s .

/ 3 R e m e m b e r , t h i s i s d o n e b y f i n a n c i a l p e o p l e . T h a t i s t h e
4 b a c k g r o u n d c f t h e s e p e o p l e . H e i s w o r r y i n g a b o u t ca sh
8 f l o w , y o u see. Y o u have seen i n t h e course o f y o u r
i merger work here at the C o m m i s s i o n . I see a lot of t h e m
7 in the course of my p r a c t i c e .
8 Y o u d o n ' t s e e a l o t p r e d i c t i n g t h a t nex t year
• you are g o i n g to have cut d c v n to uo p e r c e n t of the year

10 b e f o r e s i n g u l a r l y so vhen 1983 was a very bad y e a r , to
1 1 s a y t h e l e a s t , a n d i f y o u s e e i n o u r e x h i b i t s , i t ' s ,
12 E x h i b i t I, I b e l i e v e , wh i ch we pu t in f o r t r e a t m e n t
13 c o s t , you see how lov the p r o d u c t i o n was in the D a l l a s

^ i 14 p l a n t for "83.
18 T h e y p r o m i s e ycu a 40 p e r c e n t cu t . Not uo
16 p e r c e n t cut. Mot <»0. S i x t y p e r c e n t cut d o w n to uc.
1 7 M R . * E T E B i U p u n t i l t h e r e c e s s i o n , w e h a d U 5 0
16 e m p l o y e e s , s c t h a t the p l a n t i s even at t h i s l e v e l way
19 cut b a c k b e l o w our c a p a c i t y .
2 0 C O M M I S S I O N E R B A I L E Y s U m - h m .
2 1 K B . G R E E N B E R G * T h a t i s t h e i m p a c t o n p e o p l e .
2 2 I t ' s t h e i m p a c t o n p e o p l e , b u t a g a i n o u t o f t h e i r o w n

i 2 3 d o c u m e n t s , i t ' s c l e a r t h a t t h e U O p e r c e n t i s a n
x 24 e x a g g e r a t i o n .

28 The n e x t c h a r t t h a t we have ccmes — t h i s i s a



1 d o c u m e n t p r e p a r e d b y t h e t r u s t e e . T h e t r u s t e e p r e p a r e s
2 i t and s u b m i t s i t on M a r c h 5 , 198". He p u t s in er e
3 c o l u m n B S R , nine m o n t h s , *urmur f o r t h e yea s . T h i s i s
4 t h e i r p l a n . T c u see , i t w a s 1 1 , 0 0 0 a s a g a i n s t o u r
0 28,000. T h a t i s the «0 p e r c e n t o f w h i c h p o i n t .
0 M o r e s i g n i f i c a n t , t h o u g h , , f o r p r e s e n t p u r p o s e s
7 a n d f o r p u r p o s e s o f t h e o r d e r i s t h i s one, wh i ch s h e w s
• t h a t t h e y are g o i n g to go d o w n to u,000 t o n s of l e a d
9 c o m p a r e d to wha t w o u l d be our 17 cr 18,000 t o n s a y e a r

10 i n t o t h e g e n e r a l m a r k e t p l a c e . All t h e rest goes f o r
11 t h e i r f a b r i c a t i o n b u s i n e s s , and I want to r e p e a t a g a i n•12 i f I may t h a t f a b r i c a t i o n ha s n o t h i n g t o do w i t h t h i s
13 r e l e v a n t m a r k e t .
1 4 T h e r e l e v a n t m a r k e t a s f o u n d b y t h e C o m m i s s i o n
1 6 i s s e c o n d a r y l e a d . H o t f a b r i c a t i o n . N o t h i n g t o d o w i t h
1 6 i t . I t ' s i r r e l e v a n t . S o t h e y a r « s a y i n g h er e t h a t —
17 t h i s i s the second p o i n t — you s t a r t o f f d e d u c t i n g 40
18 p e r c e n t of our ba s e , and now d o v n to 25 p e r c e n t of our
1 9 v o l u m e g o i n g i n t o t h e s e c o n d a r y l e a d m a r k e t , d o w n t o
20 t h a t . U n d e r 25 p e r c e n t o f our p r o d u c t i o n i s t h e i r
21 p l a n . Eut t h e n i . t even g o e s b e y o n d t h a t .
22 You see here about more or l e s s 50 p e r c e n t of
23 our b u s i n e s s goe s t o t o l l i n g or n o n - t o l l i n g . The
2 4 t o l l i n g b u s i n e s s i n t h a t m a r k e t p l a c e m e a n s t h e l a r g e
2 8 b a t t e r y m a n u f a c t u r e r s . T h a t t o l l i n g s i t u a t i o n f o r u s i n



t t h e D a l l a s p l a n t i s o n e t o l l i n g c u s t o m e r . V e r y g o c d
2 c u s t o m e r . O n e t o l l i n g c u s t o m e r . T h a t m a k e s t h e
3 b a t t e r i e s f o r ?ears . C n e t e l l i n g c u s t o m e r . B u t t h e y
4 t e l l you not on t h i s d o c u m e n t but in t h e i r p l a n and as
B t h e y c l a r i f i e d i n t h e i r r e s p o n s e t o t h e s t a f f — t h i s i s
6 t h e i r d o c u m e n t d a t e d M a r c h 2 6 t h .
7 T h e s t a f f a s k e d t h e q u e s t i o n o n K a r c h 9 t h , i t
6 s a y s , h e y , hov much of t h i s — what i s g o i n g on h e r e ?
9 A n d t h e y Bake v e r y , very c l ear tha t t h e y d o n o t p l a n t o

1 0 s e l l a s i n g l e d o l l a r o f l e a d t c a n y n o n - t o l l i n g c u s t o m e r
1 1 f o r t h e f i r s t nine m o n t h s , n o t a s i n g l e l o l l a r . W h » t
1 2 t h e y d o n ' t t e l l u s — t h e y l a y have t o l d t h e s t a f f - -
13 vho i s the t o l l i n g c o n t r a c t w i t h ? W h e r e i s i t?
14 T h e y s u r e l y have n o t h i n g in t h e i r p l a n ve
16 c o u l d s e e — and i t wou ldn' t m a k e s ense t o m a k e i t in
1 6 t h e p l a n , t o g o a b o u t s c u r r y i n g abou t f o r t h e s m a l l
17 c o m p e t i t i v e f a b r i c a t o r s vho n»ci th e l e ad and th e p e o p l e
16 to whoa we account on an a n n u a l i z e d ba s i s or w h a t e v e r it
19 i s , t n n u a l i z e ou t the 5,000 t on s . Z e r o . T h < * y have
20 zero. T h e y have a n u m b e r o f 5 ,000 a m o n t h . And I s a i d ,
2 1 w e l l , i t ' s t e n t o n s , I t h i n k . H o w much i s i t a t o n ?
22 And B u s t y sa id $500 a t o n , and I f i g u r e d ou t t h e y were
23 s e l l i n g t en t o n s o f l e a d i n t o th e i n d u s t r y , and t h a t i s
24 vhy we have the d i s c u s s i o n and the c o m m e n t s .
25 I used the w o r d s " v i r t u a l l y none," and it



( 1 t u r n s o u t t h a t t h e $ 5 , 0 0 0 i s l a b o r a t o r y f e e s , a n d t h a t
2 I s t h e n o n - t o l l i n g b u s i n e s s , a n d w h y t h e l a b o r a t o r y f e e s

f 9 — and t h i s t e l l s us s e m e t h i n g , b e c a u s e we have
4 l a b o r a t o r y e q u i p m e n t f o r q u a l i t y c o n t r o l e q u i p m e n t , a n d
0 o t h e r p e o p l e cone in and use i t , and we c h a r g e f e e s en
• i t , and t h a t i s v h a t v e w i l l c o n t i n u e t o do . T h a t i s
7 w h a t ve are d o w n to, and t h a t i s t h e i r c o n c l u s i o n in
• real t e n s , in tens o f r e s t o r a t i o n o f c o m p e t i t i o n in
9 th e s t c o n d a r y l ead m a r k e t .

10 T h e r e i s v i r t u a l l y n o t h i n g . T h e r e i s
11 v i r t u a l l y n o t h i n g a t a l l . We ar e t a l k i n g now abou t t h i s

»1 2 P l a n A , wh i ch* t o r e p e a t , i s t h e o n l y d o c u m e n t t h e
13 t r u s t e e h a d , th e o n l y d o c u m e n t we h a d . We a t g r e a t
1 4 e x p e n s e h a d H r . L e e N o r m a n , w h o w a s a f o r m e r w i t n e s s f o r
16 the F e d e r a l T r a d e C o m m i s s i o n in t h i s case — in t h i s
1 6 d o c k e t a g a i n s t R S B , h e t e s t i f i e s f o r t h e F e d e r a l T r a d e
17 C o m m i s s i o n . M o r e or l e s s the a c k n o w l e d g e d e x p e r t in the
18 bu s in e s s .
19 I n t e r e s t i n g l y e n o u g h , ho had been r e t a i n e d by
20 S c h u y l k i l l a s th e o n l y o t h e r c o m p a n y t h a t you r e c a l l
2 1 t h a t t o u r e d t h e p l a n t . H e w a s r e t a i n e d b y S c h u y l k i l l t o
22 l o o k at the p l a n t and look at it v e ry , very e x t e n s i v e l y

i 2 9 ' o r S c h u y l k i l l . A f t e r h e comes o f f t h e e m p l o y o f
C 24 S c h u y l k i l l , H o w a r d c a l l s t h e m and s a y s , w i l l you go over

2 6 t h e M u r m u r p l a n t f o r u s , a n d h e say s y e s , a n d p e r h a p s



2u

( 1 E x h i b i t B, w h i c h we g a v e t o th e s t a f f back on F e b r u a r y
2 2 U t h , a n d w h i c h w e h a v e i n c l u d e d h e r e , a n d w h i c h h a s

f 3 been g i v e n to the t r u s t e e , and we b e l i e v e i n d e e d tc
4 H u r n u r a s w e l l — - i t ' s a l l o n t h e p u b l i c r e c o r d , a n d I
0 t h i n k i t was g i v e n to S u r m u r .
• W e have n o w l e a r n e d l i t e r a l l y t h i s a o r n i n g
7 b e f o r e —
8 I B . K E T E R i I t h i n k i t ' s i a p o r t a n t t o
9 i n t e r j e c t in here t h a t the reason we b r o u g h t hii in, one

10 o f the l a i n reasons was t h a t a l o n g w i t h l o w e r i n g the
1 1 t o n n a j e , t h e y l o w e r e d t h e co s t . T h e y c r e a t e d a b u s i n e s s
1 2 p l a n , t h i s F l a n A , w h i c h s h e w e d a t r e a t m e n t cost o r a
1 3 s m e l t i n g cos t t o g o t h r o u g h t h e s e c o n d a r y l e a d p l a n t o f

^ » 14 % 187 a t o n , whi ch is w e l l b e l o w — way b e l o w the c c s t s
18 t h a t we incur in the f a c i l i t y at such h i g h e r t o n n a g e ,
18 and we knew based u p c n our k n o w l e d g e o f the i n d u s t r y
17 t h a t i t was way b e l o w c o s t s t h a t c o u l d be d u p l i c a t e d in
18 any f a c i l i t y t h a t we knew a b o u t .
19 So ve b r o u g h t in lee H e r m a n , and we w e n t tc
20 other d i r e c t i o n s of which are p a r t of the 700 r e s p o n s e s
21 t h a t were sent the C o m m i s s i o n on the p u b l i c record in
2 2 t h i s a a t t e r i n J u s t t h e l a s t f e w weeks . S o m e o f t h o s e

i ' 23 &£• c o m p e t i t o r s t h a t we a s k e d , w o u l d you l o o k at t h i s
( 24 b u s i n e s s p l a n or w o u l d you g i v e u s your o p i n i o n o f t h i s

& ton t r e a t m e n t cost t h a t they say t h e y can a t t a i n .



1 A d d i t i o n a l l y , we pu t in a s t u d y w h i c h was no t
2 d o n e f o r u s , b u t a . s t u d y t h a t w a s d o n e b y a g r o u p c a l l e d
3 C o m m o d i t y B e s e a r c h U n i t , a s t u d y d o n e f c r t h e D n i * e d
4 S t a t e s a n d E u r o p e . L o o k i n g a t 7 5 s e c o n d a r y l e a d p l a n t s
6 a n d s t u d y i n g t h e c o s t s i n t h o s e 7 5 p l a n t s , t h e y p a c k a g e
• up th e s t u d y and t h e n go ou t and s e l l i t , and c a n d i d l y ,
7 we S o u g h t i t for $9 ,000 to submi t p o r t i o n s o f i t i n t o
• t h i s r e c o r d .
9 A n d t h a t shows t h a t t h e a v e r a g e t r e a t m e n t

1 0 c o s t s , t h e a p p r o p r i a t e c o s t s f c r W o r t h A m e r i c a i s $ 2 5 9
11 — 3 2 5 9 versus t h e i r s u p p o s e d $ 1 8 7 , so t h a t we s p e n t a»1 2 l o t o f t ime o n a n a l y z i n g f o r t h e C o i i m i s s i o n a n d f o r t h e
1 3 t r u s t e e w h o said h e c o u l d n ' t d o i t , a n d g e t t i n g l o t s o f
1 4 e v i d e n c e f r o m L e e N o r m a n , f r o m t h e C P U , f r o * o t h e r
1 5 w i t n e s s e s w h o h a d t e s t i f i e d o n b e h a l f o f t h e F e d e r a l
1 6 T r a d e C o m m i s s i o n , w i t h t h e i n d u s t r y , l o t s o f d i f f e r e n t
17 e v i d e n c e as to t h e i r — not o n l y t h e i r a b i l i t y not to te
18 a b l e t o p r o d u c e a t t h i s l ow l e v e l , a t a n y t h i n g l i k e the
1 9 cost t i n t t h e y s a i d , b e cau s e i t ' s a , v i c i o u s l o o p i n t h a t
2 0 i f t h e y — t h e y d o n ' t have t h e w o r k i n g c a p i t a l t o
21 p r o d u c e at the h i g h t o n n a g e , so th«y have l o w e r e d the
22 t o n n a g e , but t h e y got to l o v e r the cost because our
23 p l a n t l o s e s m o n e y , and so t h e y had to l o w e r our c o s t s
24 b e l o w not o n l y where we are but l o v e r it d o w n low e n o u g h
28 where t h e y can get a p r o f i t , I h o p e .



1 C O M I S S I O H E B B A I L E Y i T - s .
2 H B . f . E T S R i I t i s j u s t c h a s i n g y o u r t a i l .
3 C O H B I S S I O N I B B A I L E Y * I f o l l o w t h a t .
4 H P . G B E S N B E B G * J u s t o n e f o o t n o t e . H o w a r d
8 sa id t h a t t h e t r u s t — h e m e n t i o n e d t h e t r u s t e e . T h e
6 t r u s t e e had s u b m i t t e d t h e b id a f t e r F e b r u a r y — had
7 s u b m i t t e d the bid on F e b r u a r y 1 1 t h , and ue b r i n g in
0 f o r B a n a f t e r t h a t d a t e . H e h a d a sked t h e t r u s t e e t c g e t
9 s omeone b e f o r e , a n d t h e t r u s t e e d i d n ' t d o s o .

10 I may a l s o add t h a t ve a sked the t r u s t e e a f t e r
11 he f o r w a r d e d the b i d , w i t h i n the l a s t s ix w e e k s , we »
12 asked the t r u s t e e to ge t a c o n s u l t a n t i n d e p e n d e n t t h a t
13 we w o u l d f u n d . O k a y . H o w , we w a n t e d to be a b l e t e vetc
14 th e t r u s t e e . He c o u l d go t o t h e universe o f d o c u m e n t s .
15 P a r d o n me . The t r u s t e e w o u l d h i r e a
16 c o n s u l t a n t in the l a s t — and we s a i d , you can go i n t o
1 7 t h e u n i v e r s e o f c o n s u l t a n t s , a n £ w e w i l l p a y f o r i t . W e
1 8 w a n t a veto. Y o u hire h i m w h a t e v e r y o u w a n t . U e d c n ' t
10 w a n t you to hire a p h y s i c s h i g h s choo l t e a c h e r who you
2 0 t h i n k h a s s m e l t i n g a b i l i t y . V i e w a n t i t t o t e s o m e t h i n g
21 t h a t is r e g a r d e d in the i n d u s t r y , but it can be a n y b o d y
22 you "ant i n t n e i n d u s t r y , and we w i l l f u n d it.
2 3 R S . P B A S C H K E B * T h i s w a s a f t e r s u b m i t t i n g t h e
24 b id t o u s t h a t you o f f e r e d t o f u n d th e e x p e r t ?
2 6 S B . E E Y E P i T h a t ' s correc t .



1 H R . G R E E N B E P G * U e j u s t l e a r n e d t h i s a c r n i n ?
2 i n t a l k i n g w i t h C o m m i s s i o n e r D o u g l a s t h e r e i s a n o t h e r
3 d o c u m e n t c a l l e d P l a n B .
4 H R . * E Y E R ; H a y I i n t e c r a p t s o m e t h i n g here b y
8 the w a y ? I was a d v i s e d by the t r u s t e e t h a t t h a t was
6 a c t u a l l y t h e s t a f f ' s i d e a , a n d t h e t r u s t e e came t o m e
7 i n q u i r i n g w h e t h e r he had the r i g h t to dc t h a t on hi s
f t e x p e n s e r e i m b u r s e m e n t , a n d m y a n s w e r t o h i * was , I d c n ' t
• know i f y o u d o , b u t i t ' s s o m e t h i n g u e w o u l d b e very

10 s y m p a t h e t i c to as l o n g as w« can ve to it, and t h a t was
11 the l a s t we heard of i t , and I asked the t r u s t e e thr e t»1 2 o r f o u r t i m e s w h e r e t h a t s t a n d s *
1 3 H R . G R E E N E E R G i L e t m e come t o t h i s P l a n B .
1 4 W e a sk ed t h e s t a f f o n P a r c h 2 6 t h i n w r i t i n g f o r a n y
1 6 d o c u m e n t s t h a t were f u r n i s h e d . W e never h e a r d abou t
1 6 P l a n B . D i d n ' t know i t e x i s t e d .
1 7 S R . S E Y E R * I t h i n k y o u s h o u l d s a y P l a n B w e
18 f o u n d out t h i s m o r n i n g in a c a s u a l — in a f o r m cf
19 c a s u a l c o n v e r s a t i o n o f t h i s t y p e t h a t a l l c f a s u d d e n
20 t h e r e i s a new p l a n . Ue were never n o t i f i e d of i t . Ue
21 w e r e ' n e v e r a d v i s e d of it. We h a p p e n e d to see it on a
22 Pie c e o f p a p e r t h a t we go t y e s t e r d a y . It said P l a n B,
23 so the o n l y way we f o c u s e d in en it and now it s e e i r s --
24 and we have no i d e a w h a t t h i s p l a n says .
26 It has not been on the p u b l i c r e c o r d , and ty



1 t h e w a y , P l a n A w a s o n t h e p u b l i c r e c o r d . I n i t i a l l y
2 P l a n . A was no t on th e p u b l i c r e c o r d . We o b j e c t e d , and
3 t h e s t a f f went t o — w e n t t o t h e F u r m u r g r o u p a n d said
4 we — we sa id t h a t ESP w a n t s your p l a n on, and i t w o u n d
8 up to be on the p u b l i c r e c o r d , w h i c h i s p a r t o f the
• reason we got t h e s e c o n s e n t s , because we were a b l e to
7 show p e o p l e in th e i n d u s t r y what t h e i r bus ines s p l a n
• was.
• N o w , a l l o f a s u d d e n w e u n d e r s t a n d t h a t F l a n

10 A, P l a n B — t h e r e i s a new P l a n B. He one k n o w s at cat
11 it, and we hear abou t it t h i s m o r n i n g , and t h i s is not
1 2 o n t h e p u b l i c r e c o r d . W e h a v e n ' t seen i t . A n d I c a l l e d
1 3 t h e t r u s t e e . H e h a s n ' t seen i t n o r heard o f i t , b u t
14 t h e r e is a new p l a n — ycu know — it m i o h t show t h a t
1 5 t h e y d i d n ' t have m u c h ' c o n f i d e n c e i n t h e i r f i r s t p l a n ,
18 and all of a s u d d e n t h e r e is a second p l a n .
1 7 I d o n ' t K n o w , b u t w e t h i n k w e s h o u l d have a
18 r i g h t to see it and c o m m e n t on it, as s h o u l d the
10 p u b l i c .
2 0 S B . G B E E S B E F G * T w o o r t h r e e p o i n t s I w o u l d
2 1 l i k e t o «ake o n i t . I d o n ' t want t o d i s c u s s w i t h y o u
2 2 n o w t h e p r o b l e m s u n d e r t h e A d m i n i s t r a t i o n P r o c e d u r e A c t
23 or th e F e d e r a l T r a d e C o m m i s s i o n B u l e s or th e o t h e r
24 p o i n t s of us not h a v i n g acce s s in any s h a p e , m a n n e r , or
28 f o r m , no t ESS and no t th e p u b l i c , t o t h i s P l a n B



1 d o c « e n t , w h i c h d o e s e x i s t , w h i c h I h a v e now been
2 a d v i s e d t h a t t h e s t a f f ' h a s h a d sine* l a s t T h u r s d a y ,
3 H a r c h 2 9 t h .
4 W e d o n ' t h a v e i t . ?uraur h a s a s K e d t h a t i t b e
0 k e p t c o n f i d e n t i a l . H e j u s t l e a r n e d about i t l i t e r a l l y
6 t h i s o o r n i n g . H a d a p i e c e o f p a p e r t h a t m e n t i o n e d i t
7 y e s t e r d a y . Had no i d e a w h a t i t was. Had no r e a s o n to
• b e l i e v e a n y t h i n g a f c o u t i t * l e a r n e d t h i s • o r n i n g t h a t
9 i t ' s a d o c u m e n t t h a t t h e s t a f f h a s h a d a n d t h a t R u r a u r

10 has a s k e d be k e p t c o n f i d e n t i a l w i t h no i d e a o f any k i n d
11 w h a t e v e r of what is in it* »
1 2 T h e r e a r e t w c p o i n t s , t h o u g h , t h a t a r e c l e a r
13 to us. Th» f i r s t is t h a t the t r u s t e e i n s i s t e d on a

> 14 p l a n . The t r u s t e e b e l i e v e d when ho put up the b id on
16 F e b r u a r y 1 1 t h t h a t he had t c have a b u s i n e s s p l a n t c
10 come up. T h e r e was none. T h i s wa.-s not g i v e n to the
1 7 t r u s t e e . T h i s m o r n i n g L u c y s t a t e d t h e t r u s t e e d i d n e t
10 h a v e it.
1 9 T h e t r u s t e e s u r ° l y , ba sed o n w h a t w e were
20 t o l d , d id not have i t p r i o r to — to F e b r u a r y 1 1 t h , w h e n
21 we have been t o l d by E l l i o t t now, by L u c y , the e x a c t
2 2 c o n t r a r y , a n d w h a t H c w a r d s p c k e t o t h e t r u s t e e s l a s t

i 23 n i g h t . R i c h a r d S m i t h , who works w i t h the t r u s t e e at
\ 24 B o t h s c h i l d , said to the best of hi s k n o w l e d g e he had not

20 seen my such d o c u a e n t , so at the very, very l e a s t the



( 1 t r u s t e e d i d n o t h a v e i t o n F e b r u a r y 1 1 t h when e v e r y t h i n g
2 was s u p p o s e d to be in t h e r e .

f 3 E v e r y t h i n g w a s s u p p o s e d t o b e i n t h e K i t .
4 O t h e r w i s e , t h i s w h o l e p u b l i c c o m m e n t p e r i o d m a k e s n o
6 sense, and I want to m a k e very c l ear t h a t I f u r n u r
• c o n s e n t e d t e t h e b u s i n e s s p l a n b e i n g o n t h e p u b l i c
7 r e c o r d s as soon as we p r o t e s t e d it. Be p r o t e s t e d it in
S e a r l y K a r e n . T h e y k e p t i t c o n f i d e n t i a l f r o m t h e p u b l i c
• but not f r o m us.

10 J o n e s , D a y , r e p r e s e n t i n g H u r m u r , p u t s in a
11 d o c u m e n t and s a y s , on K a r c h 7 th the f i n a n c i a l »
12 s t a t e m e n t s , t h e y have to be c o n f i d e n t i a l , and the
13 b u s i n e s s p l a n s , you can have i t , and t h a t very day the

^ ; 14 b u s i n e s s p l a n is put on the p u b l i c r e c o r d , and t h a t
16 e n a b l e * us to m a k e c l e a r to the i n d u s t r y e x a c t l y w h a t i t
1 6 w a s t h a t H u r m u r h a d p l a n n e d .
1 7 T h a t i s t h e f i r s t p o i n t . T h e second i s w h a t
1 6 w h i l e w e d o n ' t k n o w w h a t P l a n E s a y s , t h e f a c t t h a t a
19 P l a n 9 i s g i v e n to you at t h i s la t* d a t e sure s u g g e s t s
2 0 t o m e b y d e d u c t i v e r e a s o n i n g a t l e a s t t h a t p e o p l e d o n ' t
2 1 have v e r y much c o n f i d e n c e i n t h e i r P l a n A , a n d s u r e l y
22 not a f t e r s e e ing the k i n d s o f t h i n g s t h a t we have s t a t e d

i 29 t h a t we have a s s e m b l e d in th e f c r m o f a f f i d a v i t s and
v 2 4 l e t t e r s a n d c o m m e n t s w i t h r e s p e c t t o t h e i r P l a n A ,

2 8 f i r i n g o f 1 0 0 p e o p l e , t a k i n g away o f s c r a p p u r p o s e s , t h e
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1 t a k i n - g a v a y o f l e a d f r o m t h e a a r f c e t i n g , t h a t t h a t i s
2 g e n e r a t e d .
3 T h a t i s 7 0 0 c o m m e n t s . S u r e , w e a s k e d f o r
4 t h e s e c o m m e n t s . B u t e v e r y o n e o f t h o s e p e o p l e s i g n e d
6 t h o s e l e t t e r s . P e o p l e d i d n ' t send i n l e t t e r s u n l e s s
6 t h e y b e l i e v e t h e n , u n l e s s t h e y want to send the» in.
7 T h e y s end t h e m i n b e cau s e t h e y a r e u f r a i d abou t t h e i r
• j o b s , a f r a i d about t h e l o s s o f s c r a p p u r c h a s e r , t h e l o s s

~>j~-- ':' ••"9 o f nost o f the s c r a p p u r c h a s e r , and leacn+4 about the
10 l o s s o f a l e a d s u p p l i e r .
1 1 H B . H E Y E R i J o s h , j u s t s o i t ' s c l e a r , t h e 7 0 0»
1 2 d o n ' t i n c l u d e a n y e m p l o y e e s o r a n y c o m p a n y - r e l a t e d
13 a f f i d a v i t s , so t h e s e are 700 — t h a i are i n d u s t r y
14 p e o p l e .
1 8 H P . G R E E N B E F C i W e have g o t t e n a f f i d a v i t s
1 6 w h i c h a r e p a r t o f t h e e x h i b i t s f r o c t h e e m p l o y e e s a t t h e
1 7 p l a n t . T h e y a r o a f r a i d t h e y a r e g o i n g t o l o s e t h e i r
18 j o b s , bu t t h e y are w r o n g . T h e y ar e not. a f r a i d t h e y are
1 9 g o i n g t o l o s e t h e i r j o b s . T h e y a r t g o i n g t o l o s e t h e m .
2 0 T h e y a r e g o i n g t o l o s e t h e i r j o b s . T h e y a r e g o i n g t o .
2 1 T h e y a r e g o i n g t o I c s e t h e i r j o b s i f w e a r e r i g h t a n d
22 H u r m u r i s g o i n g t o run the p l a n t and j u s t run the fab
23 p l a n t and j u s t l i q u i d a t e i t .
24 T h a t i s s o m e t h i n g t h a t w<s have put in r a p « t s ,
2 6 a n d t h e y w i l l b e s e e i n g y o u , a n d t l U e y w i l l have t h e i r



1 p o i n t o f v i ew. Tou ar e g o i n g t o have t o m a k e a d e c i s i o n
2 on t h i s , bu t t h e one way i s a b s o l u t e l y , p o s i t i v e l y c l a t r
3 on the o n l y p l a n t h a t we say you have any e i g h t t o have
4 b e f o r e y o u , P l a n A . M e d o n o t t h i n k y o u even have t h e
0 r i g h t t o l o c k a t o r s e e P l a n B . T o u c a n ' t s a y I a m
6 g o i n g to read i t and t h e n s t r i k e i t f r o m my B i n d , w h i c h
7 i s what the s t a f f t e l l s a s t h e y have d o n e .
6 C O H H I S S I C H E B B A I L E T t W o u l d i t r e l i ev e y o u t o
9 k n o w t h a t I have not seen any P l a n B or r e v i e w e d it?

1 0 K B . G B E E N B E B G * I t w o u l d r e l i e v e m e . I h o p e
11 and p r a y t h a t your o t h e r f o u r c o l l e a g u e s are the same* --
12 are of a s i n i l a r s i t u a t i o n . Tou n i g h t want in t h a t
13 c o n n e c t i o n , if I may, to f i n d out w h e t h e r you have a
14 r i g h t to see the P l a n B, because we have p r o t e s t e d .
1 6 C O H K I S S I O H E B B A I L E T : I w o n ' t d o u b t t h e a n s w e r•

10 to t h a t q u e s t i o n , but p r o c e e d .
1 7 H P . G B E E H B E B G j W e have been — - w e p r o t e s t e d
10 — p r o t e s t e d very e x p l i c i t l y , bu t l e t me r e t u r n for the
1 9 m o m e n t . I t h i n k t h e p o i n t c o u l d n ' t b e c l e a r e r t o y o u a s
20 i t wa s m a d e very c l e a r l y t c C o m m i s s i o n e r D o u g l a s t h i s
21 •ornino. We did not share a s i m i l a r c o n v e r s a t i o n w i t h
2 2 C h a i r m a n H i l l e r a n d C o m m i s s i o n e r C a l v a n i because w e
2 3 d i d n ' t know w h a t e x i s t e d a t t h a t p o i n t , a n d a t t h e t i m e
2 4 w e were t a l k i n g w i t h C h a i r m a n F i l l e r y e s t e r d a y , t h e
2 0 s t a f f h a d i t . T h e t h i n g a p p e a r e d . T h e t h i n g w a s t h e r e .
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1 a n d r » d i d n ' t know i t .
2 S e w , M u r m u r h a d sa id t h a t h a s t o b e
3 c o n f i j e n t i a l , h u t w e — t a l k i n g r i g h t a l o n g a b o u t F l a n A
4 and — and o t h e r --
8 W R . S E Y E B i O t h e r t h i n g s a r e c o n f i d e n t i a l , a n d
6 a l l t h e y d o i s s & y i t ' s c o n f i d e n t i a l a n d — w h a t e v e r
7 t h a t word is.
• B R . G B E E H B E R G s R e d a c t e d .
9 K B . I f E T E R i I t ' s r e d a c t e d .

1 0 M R . G R E E K B E R G * R e d a c t e d .
1 1 M R . H E Y F B i T h i s w a s j u s t never m e n t i o n e d .•
12
13
14
16
10
17
18
19
20
21
22

( *
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1 1 R . G R E E N B E H G : t f e v e r m e n t i o n e d . N e v e r
2 m e n t i o n e d . A n d i n d e e d t h e d o c u m e n t s w e h a v e j u s t g e t
3 s a i d r e d a c t e d , $ 6 0 0 , 0 0 0 r e d a c t e d .
4 Let me come back to the P l a n A t h a t we are
8 t a l k i n g abou t s p e c i f i c a l l y here. Put i t t o on e s i d e .
6 I t ' s a very, very p l a n t , a s w e have s h e w n you. E m p l o y s
7 220 p e o p l e . T a k e s a lo t o f money to run i t . H u r m u r
8 d o e s n ' t have t h i s k ind o f m o n e y . T h e y j u s t d o n ' t have
9 it by any t e s t . T h a t i s why t h e y show the cut in

10 p r o d u c t i o n of 60 p e r c e n t . T h i s i s done by f i n a n c i a l
11 p e o p l e w o r r y i n g a b o u t cash f l o w . •
12 T h a t i s t h e o n l y reason for t h a t k ind o f
13 d i s c u s s i o n , w h i c h b r i n g s us to P a r a g r a p h 11 in the
14 d e c r e e . T h e r e are two p a r a g r a p h s , and t h e y have to go
16 over b o t h o f the h u r d l e s t o b e a p p r o v e d .
1 9 T h e f i r s t o n e i s , t h e y have t c r e p r e s e n t i n
1 7 g o o d f a i t h t h a t t h e y a r e g o i n g t c o p e r a t e t h e p l a n t .
1 8 R e p e a t . T h e p l a n t . T h e w h c l e p i e c e o f i t .
19 T h e n we have P a r a g r a p h 11. P a r a g r a p h 11 s a y s
2 0 t h e y h a v e t o h a v e t h e p r e s e n t f i n a n c i a l c a p a b i l i t y t c
2 1 r u n i t . W h y s h o u l d t h e s t a f f w o r r y abcu t p r e s e n t
22 f i n a n c i a l c a p a b i l i t y ? T h a t i s no t th e k i n d o f p r o v i s i o n
23 you see in every one of t h e s e k i n d s of d e c r e e s .
2 4 V e r y g o o d reason. T h e s t a f f knew a n d w e knew
28 t h a t t h e r e w o u l d be l i q u i d a t o r s c o s i n g in t h a t d id no t



1 want - - t h e y d i d n ' t wan t a l i q u i d a t o r a n y aor* t h a n v e
2 d i d . T h e s t a f f d i d n o t w a n t a p e r s o n w h o w o u l d o n l y
3 p r o d u c e f a b r i c a t e d p r o d u c t s t h e r e a n y more t h a n w e d i d .
4 T h e y w a n t e d a r e s t o r a t i o n o f c o m p e t i t i o n .
0 W h a t i s t h i s p r e s e n t f i n a n c i a l c a p a b i l i t y t h e y
6 have? T h e y cone u p w i t h t h e i r p e r s o n a l s t a t e a e n t s .
7 A c c o r d i n g t o H r . H a t t o n , w h c w r i t e s — w e have been
• w o r k i n g on th i s for 16 aonth s . The "we" goes back to
9 J u l y o f 1982. J u l y o f 1 9 8 2 , when h < i h a p p e n e d t o b e

1 0 e m p l o y e d b y F S R , b u t w e p u t t h a t t o o n e s i d e . E i g h t e e n
1 1 a o n t h s . I n 1 6 t e n t h s * t h e s e f o u r a l l e g e d l y very r i ch•12 p e o p l e are g o i n g t c e a p l o y 220 p e o p l e — a t l e a s t 12C
19 p e o p l e in t h i s b ig p l a n t , cannot coae up w i t h an a u d i t e d
14 f i n a n c i a l s t a t e m e n t so t h a t t h e y g i v e the t r u s t e e in
1 6 J a n u a r y f o u r p i e c e s o f p a p e r i n w h i c h t h e y have each
16 w r i t t e n d o w n how n u c h I ai w o r t h * how nuch I t h i n k ny
17 house i s w o r t h , how auch I t h i n k ny oil d r i l l i n g rig i s
1 8 w o r t h , a n d b o w auch a y 2 8 0 Z ' s a r e w o r t h . O n e o f t h e m
1 9 h a s t h r e e 2 8 0 Z ' s .
20 *"• have g i v e n you an a n a l y s i s by Hr. H e r m a n , a
2 1 C e r t i f i e d P u b l i c A c c o u n t a n t , b u t y o u d o n ' t have t o b e a
2 2 C e r t i f i e d P u b l i c A c c o u n t a n t t o read t h e s t a t e m e n t s . I t
2 9 c o u l d n ' t b e c l e a r e r t h a t a l l f o u r o f th ea p u t t o g e t h e r
24 i s f « » 0 0 , 0 0 0 in l i q u i d a s s e t s . T h a t i s w h a t t h e i r
28 p u b l i c l y t r a d e d s t o c k and what t h t i r cash i s w o r t h .



\ 1 T h a t ' s t h e g r a n d t o t a l c f t h e p e o p l e t h a t w o u l d come u p
2 a n d r e s t o r e c o m p e t i t i o n i n t h e m a r k e t p l a c e ' a n d e m p l o y

/ 3 a l l t h e s e p e o p l e a n d d o a l l t h e i m p o r t a n t t h i n g s t h a t
4 t h e s t a f f - - a n d t h e C o m m i s s i o n t h o u g h t were g o i n g t o b e
6 d o n e u p o n t h e d i v e s t i t u r e o f t h i s p l a n t .
6 C O H H I S S I O N E B B A I L E Y * S o I have t h a t p o i n t
7 n o w , t h a t / o n d o n ' t b e l i e v e t h a t t h e i r p e r s o n a l n e t
8 w o r t h i s s u f f i c i e n t . I u n d e r s t a n d t h a t .
9 H B . G B E C N B E B G s O k a y . R o w , l e t a e g o b e y o n d

10 t h a t . T h e y have a l o a n , $1.2 B i l l i o n l oan f r o m
11 C o m m o d o r e , l i e now know t h a t t h e y have had to p l e d g e "the
1 2 l a n d . I n a d d i t i o n t o t h a t , w e n o w l e a r n t h a t t h e y have
13 come up w i t h an a d d i t i o n a l 9600 ,000 , so we have $1.8

^ ,. 14 m i l l i o n t h a t t h e y say t h e y have in l o a n s . The
16 M e r c a n t i l e l o a n , t h e o t h e r l o a n , ha s t o have th e
10 i n v e n t o r i e s b e h i n d i t , has to have a c c o u n t s r e c e i v a b l e
17 and i n v e n t o r y .
1 8 I f t h e y d o n ' t have t h a t , t h e y c a n ' t t a k e d c w n
1 0 t h e l o a n . W h e r e d o e s t h e $1.8 B i l l i o n g o ? W e k u o w t h a t
2 0 i n o r d e r t o r e o p e n t h i s p l a n t , i t ' s g o i n g t o cost | 1
2 1 B i l l i o n , h a s t o cost $ 1 B i l l i o n t o o p e n t h a t p l a n t . M r .
22 H o r i a n ha s t h i s v ery d e t a i l e d a n a l y s i s o f i t . We have

i 2 3 a n a f f i d a v i t here f r o a M r . J o h n d e P a u l , vice p r e s i d e n t
C 24 o f BSB, s e t t i n g f o r t h why i t ha s t o cost 51 B i l l i o n .

2 8 W h a t i s t h e i r a n s w e r ? T h e i r answer i s , w e l l /
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1 w e have r e t a i n e d J o e l C o t t o n . J o e l C o t t o n n ev er s a w i t ,
2 never a sked to s e e the p l a n t . The - t r u s t e e never a s k e d

s 3 a s t o a l l o w J o e l C o t t o n t o s e e th e p l a n t , and I m i g h t
4 a d d t h a t y o u c a n ' t g e t i n t o a l e a d p l a n t s e c r e t l y .
6 S B . K E T f E R i T h e p l a n t i s t h a t t h e y a r e s c
9 short of c a p i t a l t h a t i f t h e y had to s p e n d ?1 m i l l i o n ,
7 which we say t h a t i t w i l l require to o p e n the p l a n t
• based on the e n v i r o n m e n t a l o r d e r s , t h e n t h e y are out o f
• cash, a n d t h e y d o n ' t have i cney t o g o a g a i n s t t h e

10 M e r c a n t i l e loan in o r d e r to t ake d o w n the f a c t o r .
11 So w h a t t h e y have d o n e i s coae in and s a y , •
1 2 l o o k , y o u d o n ' t have t o s p e n d f 1 B i l l i o n . T h a t i s a n
1 3 R S R f a l l a c y . A l l y o u have t o s p e n d i s $300 ,000 , a n d

^ , 14 t h e y have tr i ed to s u b s t a n t i a t e l e s s e n v i r o n n e n t a l
1 6 e x p e n d i t u r e s t h a n a r e n e c e s s a r y t o o p e n t h e p l a n t ,
1 6 c r e a t i n g a g a i n t h i s — c r e a t i n g t h i s g u i s e , i f y o u w i l l ,
17 t h a t t h e y can f i n a n c e i t*
18 T h i s is why we are so suire t h a t t h e y want to
1 9 l i q u i d a t e , because t h e y c a n ' t p o s s i b l y — t h e y c o u l d n ' t
2 0 p o s s i b l y have e n o u g h aoney t o p u t f 1 m i l l i o n o f f i x e d
21 a s s e t s , $1 m i l l i o n o f e n v i r o n m e n t a l a s s e t s i n t o the
22 f a c i l i t y and t h e n have any money l e f t over w h a t s o e v e r to

i 23 o p e r a t e t h i s w h o l e p l a n t on th e a m o u n t c f m c n e y t h e y
( 24 have and put |1 m i l l i o n i n t o the — w h a t is n e e d e d to

29 r e o p e n th e p l a n t . Now i t i s c l o s e t .



1 C 0 3 - I S S I C N E R B A I L E Y : I know.
2 E 3 . K E Y E P i Y o u X n o w , i t i s c l o s e d f o r
3 e n v i r o n m e n t a l r ea s on s . So it i s why we are so* c e r t a i n
4 t h a t w h a t i s g o i n g t o h a p p e n t o t h i s p l a n t i s e x a c t l y
6 w h a t h a p p e n e d t o t h e S e a t t l e p l a n t , w h i c h w e were f o r c e d
6 to d i v e s t a f ew m o n t h s a g o , and i t w i l l b e shut d o w n .
7 T h a t t h e f e l l o w s d o n ' t have t h e i n t e n t t o o p e n i t .
8 B e s i d e s , t h e f a c t t h a t w e know thi s w a s H a t t o n ' s o w n
9 r e c o m m e n d a t i o n t o u s in PSR b e f o r e h e ever l e f t t h e

10 c o m p a n y .
1 1 C O S 2 I S S I 3 N E R B A I L E Y . W h a t w a s h i s
12 r e c o m m e n d a t i o n on t h a t ?
1 3 3 R . G P E E N E E R G « C l o s e t h e s n e l t e r , l i q u i d a t e
1 4 i t . Y o u have m i l l i o n s o f d o l l a r s i n v o l v e d i f y o u
18 l i q u i d a t e it out.
1 8 M R . S E Y E P j A n d i n f a c t , w e s t a r t e d t a l k i n g
17 about i t t o th e p o i n t where th e s t a f f s t a r t e d
18 t h r e a t e n i n g us about if we did c l o s e it d o w n , so we k n o w
19 w h a t t h e i r p r o b l e m s are , and we t h i n k we knew w h a t t h e i r
2 0 i n t e n t i o n i s , a n d t h e n u m b e r s s u p p o r t a l l t h a t . T h e y
21 j u s t -- and we have g o t t e n — we have put i n t o the
22 record a f f i d a v i t s and a c o n s u l t a n t ' s r e p o r t w h i c h shew
23 e x a c t l y the p o i n t t ha t we are t r y i n g to make.
2 4 C O E » I S S I C N E R B A I L E Y * O k a y .
2 8 I S . S T E P T O E * O k a y . I w a s j u s t w o n d e r i n g i f



1 S u r m u r wa s no t a l l o w e d t o buy i t and i t r e v e r t e d t o y o u ,
2 w i l l P S H l i q u i d a t e , t o e ?
3 f R . * E Y E R * T h a t i s a g o o d q u e s t i o n , a n d
4 C o m m i s s i o n e r C a l v a n i a s k e d t h e s a m e q u e s t i o n . W e a r e
6 p r e p a r e d t o e n t e r a n a m e n d m e n t o r d e r w h i c h w i l l
6 g u a r a n t e e t h e C o m m i s s i o n t h a t w e w i l l n o t o n l y p u t i n
7 th e | 1 m i l l i o n o f e n v i r o n m e n t a l c a p i t a l t h a t i s n e e d e d ,
8 bu t w i l l pu t in th e o t h e r 32 m i l l i o n o f p r o c e s s
• t e c h n o l o g y c h a n g e t h a t i s n e e d e d t o m a k e t h e p l a n t

10 v i a b l e and a l o n g - t e r m p r o d u c e r .
1 1 I a m m y e a r s o l d . I t ' s m y t w e n t y - f i r s t y e a r
1 2 i n t h a b u s i n e s s . I d o n ' t know a n y o t h e r b u s i n e s s , a n d I

, 13 am not g o i n g t h r o u g h a care er c h a n g e at t h i s p o i n t , so
' • 1 4 w e p l a n t o s t a y i n t h e b u s i n e s s . W e have been f i g h t i n c

18 to s t a y in the b u s i n e s s , and we h a v e e n t e r e d — we h a v e
1 6 e n t e r e d l o n g - t e r m a g r e e m e n t s w i t h t h e s t a t e o f T e x a s a n d
17 th e c i t y o f D a l l a s w h i c h p o s t u r e u s t o s t a y in th e
18 b u s i n e s s l o n g - t e r m .
19 We have gone o v e r b o a r d in some of t h e s e
20 e n v i r o n m e n t a l s e t t l e m e n t s t h a t we n a d e b e c a u s e it i s our
21 i n t e n t i o n to s t a y t h e r e in the l o n g t e r m .
2 2 C O M M I S S I O N E R B A I L E Y j L e t m e j u s t ask. I h a v e

i 23 a n o t h e r m e e t i n g t h i s a f t e r n o o n , but w h a t I — I w a n t e d
V 24 to say was , if yon had o t h e r p o i n t s t h a t you w a n t to

28 m a k e , I k n o w we are g o i n g t c g e t th e p a p e r s . P r e c i s e l y



( 1 w h a t -- so f a r , w h a t ycu h a v e t o l d me, w h a t your
2 i n t e r e s t s a r e , and I h a v e g u i d a n c e t o some q u e s t i o n s

/ 3 i n t o t h e record w h e n I ge t i t . Are t h e r e o t h e r t h i n g s ?
4 I s t h e r e a n y t h i n g e l s e ? I mean i f t h e r e i s a n y t h i n g
5 t h a t y o u h a v e n ' t a l r e a d y c ov er ed .
$ M B . G R E E N B E B ' J : I j u s t want t o —
7 H B . H E Y E P x I t h i n k th er e i s o n e p o i n t I w o u l d
8 l i k e to cover , and t h e n you can.
0 T h i s i s no t a new a r g u m e n t to u s . L e a d p l a n t s

10 ar e c l o s i n g a l l over th e c o u n t r y . T h e r e were two p l a n t s
1 1 c ov er ed i n t h i s d i v e s t i t u r e o r d e r . O u r S e a t t l e p l a n t
1 2 a n d t h e D a l l a s p l a n t . I d o n ' t want t c g i v e y o u a n I
1 3 t o l d y c u s o , b u t w e t o l d y c u t h i s w o u l d h a p p e n i n

^ i 14 S e a t t l e .
1 5 I t h a p p e n e d . S e a t t l e i s n o l o n g e r a
10 c o m p e t i t o r or no sore s c r a p b u y e r or no more l e a d
1 7 s e l l e r . T h e p l a n t w a s d i v e s t e d i n r o u g h l y D e c e m b e r , a n d
10 i t i s now shut d o w n , and s e c o n d a r y l e a d w o r k e r s are c u t ,
1 0 a n d h a v e a f f i d a v i t s where t h e s e g u y s a r e u n e m p l o y e d .
20 T h e y are ou t on the s t r e e t , and t h a t p l a n t i s no t g o i n g
21 to r e o p e n .
22 I was at a c o n v e n t i o n y e s t e r d a y . I j u s t h e a r d

i 2 3 t h e y a r e m o v i n g t h e e q u i p m e n t , t h e p e o p l e t h a t b o u g h t
( 2 4 I * ' f r o m S e a t t l e d o w n t o P o r t l a n d where t h e p l a n t i s .

29 C o m m i s s i o n e r , you k n o w , I w o r k e d in t h i s p l a n t



( 1 f o r a l o n g t i m e . W e d o n ' t want t h i s t h i n g c l o s e d d o w n ,
2 a n d t h a t i s w h a t i s g o i n g t c h a p p e n .

/ 3 N e w , t h e r e a T e f o u r c r f i v e p o i n t s — n o - -
4 n o w , t h e r e a r e 7 0 0 p e o p l e t h a t w r o t e i t . A g a i n , I
6 r e p e a t . T o o d o n ' t g e t 7 0 0 p e o p l e t o w r i t e i n i f y ^ u
6 h a v e n o f a c i l i t i e s , i f y o u d o n ' t have g u t i s s u e s . I
7 d o n ' t have 7 0 0 f r i e n d s .
8 I have s e v e n , b u t I d c n ' t have 700. Y o u d c n ' t
9 g e t t h i s k i n d o f r e s p o n s e . T h e s e p e o p l e c anno t p r o d u c e

1 0 a t t h e i r b u s i n e s s p l a n t . T h e y c a n ' t m a k e t h e i r c a p i t a l
11 e x p e n d i t u r e s , and t h e y are not g o i n g to be — t h e y are
1 2 n o t a d d i n g c o m p e t i t i o n i n t o t h e m a r k e t p l a c e . T h e y a r e
1 3 b o r r o w i n g $ 1 . 2 B i l l i o n o f w h i c h t h e y a r e u s i n g t h e l a n d

• 14 as c o l l a t e r a l .
1 8 I n t h e i r o w n b u s i n e s s p l a n , t h e y a r e o n l y
18 p u t t i n g ?1 B i l l i o n ba ck in , s o f o r $ 2 5 , 0 0 0 t h e y ar e
17 t a k i n g over $1 m i l l i o n w o r t h o f a s s e t s w i t h no a b i l i t y ,
18 no f i n a n c i a l c a p a b i l i t y to o p e r a t e i t , and we h a v e s h o w n
19 a l o t o f i n d e p e n d e n t f a c t s t h a t can p r o v e t h a t , and ue
2 0 h a v e a s k e d t h e m t o d o s o m e t h i n g t h a t w e h a v e o f f e r e d f o r
2 1 t h e n t o d o , t o t r y t o s u b s t a n t i a t e i t , a n d t h e y c a n ' t d c
22 it*

i 23 Even the t r u s t e e t h a t vas h i r e d by t h i s
( 24 C o t n a i s s i o n , i n d e p e n d e n t l y p i c k e d and s e l e c t e d and

28 i n t e r v i e w e d , and the w h o l e t h i n g — and he is no f r i e n d



1 o f ours a t t h i s p o i n t . E v e n t h e i r o w n t r u s t e e c o u l d n ' t
2 r i a k e h e a d s o r t a i l s o f t h e i r b u s i n e s s p l a n , a n d i n
3 f o r w a r d i n g t h e p r o p o s a l , t h e o n l y b i d t h e y g e t , h e s a i d ,
4 I d o n ' t h a v e e n o u g h i n f o r m a t i o n . A t h o u s a n d - - 5 0 0
8 p e o p l e l o o k e d a t t h i s f o r t h e t r u s t e e . T h e y were
8 c o n t a c t e d a n d l o o k e d a t t h i s p o t e n t i a l p u r p o s e , a n d m a n y
7 of t h e m are c o m p e t i t o r s .
8 F i v e h u n d r e d p e o p l e l o o k e d a t i t when l e h i a n
9 B r o t h e r s had i t , and t h e r e has o n l y been one b i d , and I

10 ask you to l o o k at the t o t a l c i r c u m s t a n c e s s u r r o u n d i n g
11 t h a t one b i d , and I t h i n k th e f a c t s w i l l b e o b v i o u s . *
1 2 C O K S I S S I O N E P B A I L E Y * A l l r i q h t . I a b s o l u t e l y

, 13 p r o m i s e you t h a t I w i l l .
' • 1 4 S R . G R E E H E E P G j I n c l o s i n g , t h a n k y o u v e r y

18 much .
1 6 C O M M I S S I O N E R B A I L E Y i W h y , c e r t a i n l y . T h a n k
1 7 y o u f o r c o i n i n g a n d t a k i n g t h e t i m e , a n d t h i s X i n d o f
18 review by p e o p l e i n v o l v e d i s a l w a y s u s e f u l f o r u s in
19 s h a r p e n i n g t h i n g s t h a t — and al l I can t e l l you now i s
20 t h a t I w i l l r e m e m b e r w h a t you sa id when I r ev i ew the
21 m a t t e r .
2 2 M B . G R E E N E E 5 G * T h a n k y o u very m u c h ,

i 23 O b v i o u s l y , i f you or y o u r s t a f f have any q u e s t i o n s --
( 2 4 C O H K I S S I O N E R B A I L E Y i A b s o l u t e l y . W e w i l l l e t

28 you k n o w .



( 1 H B . " E Y E R : A n y i n f o r m a t i o n w e c a n s u p p l y , o r
2 a n y q u e s t i o n s , w e h a v e n o t h i n g mor e i m p o r t a n t .

/ 3 C O M M I S S I O N E R B A I L E Y ; F o r t h e m o m e n t , I f e e l
4 o v e r s u p p l i e d .
5 ( G e n e r a l l a u g h t e r . )
e C O K S I S S I O N E R B A I L E Y * B u t w e w i l l see.
7 ( W h e r e u p o n , a t 3 i 3 5 p . m . , t h e h e a r i n g w a s
S a d j o u r n e d . )
9
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O N E R O C K E F E L L E R P L A Z A
NEW YORK. N Y 10020

October 31, 1983
O f f i c e o f t h e S e c r e t a r yF e d e r a l T r a d e C o m m i s s i o nW a s h i n g t o n , D . C . 20580
A t t : S e l i g S . M e r b e rD e p u t y A s s i s t a n t D i r e c t o rBureau o f C o m p e t i t i o n
Re: P r o g r e s s R e p o r t as r equ ir ed by Order c o n t a i n e d inDocket N o . 8 9 5 9

S t r i c t l y P r i v a t e a n d C o n f i d e n t i a l
Dear S i r s :

I n accordance w i t h t h e r e q u i r e m e n t s o f P a r a g r a p h X V o fthe Deci s ion and Order M o d i f y i n g Cease and Des i s t Order in Doc-k e t N o . 8 9 5 9 d a t e d S e p t e m b e r 1 2 , 1983 ( " t h e M o d i f i e d D i v e s t i -t ur e O r d e r " ) and f o l l o w i n g my a p p o i n t m e n t a s T r u s t e e on S e p -tember 2 8 , 1983 under P a r a g r a p h I I I t h e r e o f , I hereby s u b m i t m yf i r s t r e p o r t .
I m m e d i a t e l y f o l l o w i n g t h e a p p o i n t m e n t a s T r u s t e e , t h ei n v e s t m e n t b a n k i n g f i r m o f R o t h s c h i l d I n c . w a s a p p o i n t e d a s a d -visor t o t h e T r u s t e e f o r t h e p u r p o s e o f h e l p i n g t o e f f e c t t h eM o d i f i e d D i v e s t i t u r e O r d e r . P a u l , W e i s s , R i f k i n d , W h a r t o n &G a r r i s o n ha s been a p p o i n t e d C o u n s e l t o th e T r u s t e e and R o t h -s c h i l d I n c .
M r . Richard Y . S m i t h a n d M r . K e i t h D . Lowry o f R o t h -s c h i l d I n c . v i s i t e d t h e D a l l a s f a c i l i t y o n T u e s d a y , October 1 8 ,1983 a n d M r . K e i t h D . Lowry v i s i t e d t h e S e a t t l e f a c i l i t y o nW e d n e s d a y , October 19, 1983.
Our u n d e r s t a n d i n g f r o m bo th y o u r s e l v e s and RSR i s t h a tth e sa l e o f th e S e a t t l e p l a n t i s very l i k e l y t o t a k e p l a c e andwe are i n f o r m e d t h a t Bergsoe has g iv en RSR a n o n - r e f u n d a b l e$50 ,000 d e p o s i t . T h e n e w s p a p e r a r t i c l e c o p i e d a s A p p e n d i x Ahere t o a p p e a r e d in A m e r i c a n M e t a l s M a r k e t on October 20 , 1983.We are i n f o r m e d tha t the on ly c o n d i t i o n to be f u l f i l l e d inr e sp e c t o f t h e sa l e i s r e c e i p t o f t h e r e q u i s i t e p e r m i s s i o n f r o mt h e E n v i r o n m e n t a l P r o t e c t i o n A g e n c y , which R S R r e g a r d s a sl i k e l y . I u n d e r s t a n d f r o m y o u r s e l v e s t h a t under t h e t e r m s o fthe Order the T r u s t e e w i l l not be invo lved w i t h the s a l e o f theS e a t t l e f a c i l i t y t o Berg so e . C o n s e q u e n t l y I d o n o t p l a n t otake a n y s t e p s t o d i s p o s e o f t h e S e a t t l e f a c i l i t y p r i o r t oN o v e m b e r 1 4 , 1983, t h e e x p e c t e d c l o s i n g d a t e w i t h Bergsoe . I t
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i s m y u n d e r s t a n d i n g t h a t / i f t h e S e a t t l e / B e r g s o e d ea l c l o s e s ,t h e "success" f e e o f $40 ,000 , p a y a b l e t o t h e T r u s t e e p u r s u a n t t op a r a g r a p h X I I I w i l l become p a y a b l e i f t h e D a l l a s f a c i l i t y i ss o l d in a c cordance w i t h th e o t h e r t erms o f th e O r d e r .
A n I n f o r m a t i o n M e m o r a n d u m f o r t h e D a l l a s f a c i l i t y i sb e ing p r e p a r e d . A d r a f t o f the M e m o r a n d u m w i l l b e sent to RSRf o r v e r i f i c a t i o n o f accuracy a n d t h e p r o v i s i o n o f a n y o u t s t a n d -i n g i n f o r m a t i o n . A copy o f t h e f i n a l d r a f t o f t h e M e m o r a n d u mw i l l be sent to you when it is c o m p l e t e . I w o u l d be h a p p y tos u p p l y an e a r l i e r d r a f t s h o u l d you s o wish.
I t i s t h e c u r r e n t i n t e n t i o n t o p l a c e a d v e r t i s e m e n t sr e g a r d i n g t h e a v a i l a b i l i t y o f t h e D a l l a s f a c i l i t y i n t h e W a l lS t r e e t J o u u r n a l , A m e r i c a n M e t a l s M a r k e t a n d t h e F i n a n c i a l T i m e sd u r i n g the week o f N o v e m b e r 1 , 1983. A d r a f t o f the p r o p o s e da d v e r t i s e m e n t is a t t a c h e d as A p p e n d i x B.
D u r i n g the same w e e k / it is p r o p o s e d to send an in-qu i ry l e t t e r t o g e t h e r w i t h b r i e f d e t a i l s o f t h e D a l l a s f a c i l i t yt o p o t e n t i a l p u r c h a s e r s i n c l u d i n g a p p r o p r i a t e p a r t i e s a p p r o a c h e do r i g i n a l l y b y M e s s r s . Lehman b r o t h e r s K u h n Loeb .
A copy of the M e m o r a n d u m w i l l be sent to any p a r t yr e q u e s t i n g i t as a r e s u l t o f the a d v e r t i s e m e n t and the l e t t e rr e f e r r e d t o a b o v e / a n d t o a n y o t h e r p a r t y r e q u e s t i n g f u r t h e ri n f o r m a t i o n .
I n re sponse t o i t ems ( b ) / ( c ) a n d ( d ) o f P a r a g r a p h X Vof the D i v e s t i t u r e Order n o . p e r s o n or o r g a n i z a t i o n has beeng i v e n f o r m a l n o t i c e o f t h e a v a i l a b i l i t y f o r p u r c h a s e o f t h eD a l l a s f a c i l i t y ; n o f o r m a l d i s c u s s i o n s a n d / o r n e g o t i a t i o n s havet a k e n p l a c e w i t h i n t e r e s t e d p e r s o n s or o r g a n i z a t i o n s ; and noi n t e r n a l m e m o r a n d a / o f f e r s / c o u n t e r o f f e r s / c o m m u n i c a t i o n s a n dc o r r e s p o n d e n c e c o n c e r n i n g th e d i v e s t i t u r e have t a k e n p l a c e o rare in e x i s t e n c e / e x c e p t as r e f e r r e d to above and as a t t a c h e das A p p e n d i c e s and e x c ep t the c o r r e s p o n d e n c e be tween y o u r s e l v e sa n d m y s e l f / a n d y o u r s e l v e s a n d R o t h s c h i l d I n c . ( c o p i e s o f w h i c hw i l l be on your f i l e s ) .



- 3 -

We have been i n f o r m e d t h a t you have been a p p r o a c h e d bythr e e p a r t i e s who have e x p r e s s e d i n t e r e s t in e i t h e r or b o t h o ft h e D a l l a s a n d S e a t t l e p l a n t s . W e u n d e r s t a n d y o u have u n d e r -t aken t o contac t those p a r t i e s i n t e r e s t e d i n t h e S e a t t l e p l a n tand i n f o r m them o f th e i m p e n d i n g s a l e t o B e r g s o e . RSR i s con-t a c t i n g a f o u r t h i n g u i r o r . C o p i e s o f l e t t e r s a n d r e l a t e d n o t e son all a p p r o a c h e s are a t t a c h e d as A p p e n d i x C.
If you have any c omment s or q u e s t i o n s in r e s p e c t o ft h i s r e p o r t p l e a s e c on tac t e i t h e r m y s e l f o r Richard S m i t h o rK e i t h L o w r y o f R o t h s c h i l d I n c .
I n a c cordance w i t h P a r a g r a p h X V o f t h e M o d i f i e d D i v e s t -i t u r e Order t w o c o p i e s o f t h i s r e p o r t a n d a t t a c h e d A p p e n d i c e shave been s u p p l i e d t o RSR.

•
Y o u r s t r u l y ,

yr***-
Robert S P i r i e
a s T r u s t e e f o r R S R C o r p o r a t i o n

c c : Mr. H o w a r d M. M e y e r sR S R C o r p o r a t i o n



A p p e n d i x A

A M E R I C A N M E T A L M A R K E T 1 0 / 2 0 / 8 3
F r o n t P a g e

F T C ApprovesRSR Plant SaleTbBergsoe
N E W Y O R K — T h e F e d e r a lT r a d e C o m m i s s i o n ( F T C ) h a sa p p r o v e d t h e sa l e o f D a l l a s -based RSR Corp. ' s Seat t l e leads m e l t i n g f a c i l i t y t o BergsoeMetal Corp., Si Helens , Ore., aspart of a divesti ture order origi-nally issued in December 1976.The approval took RSR execu-tives somewhat by surprise sincethey previously had raised ques-tions as to p o s s i b l e anti-trust"problems" involved in the saleof the S e a t t l e p lant to Bergsoe, amajor competi tor in the North--r west region of the U.S.Howard Meyers, RSR chair-man and p r e s i d e n t , s a i d , "Wethink there may have been ananti-trust problem, but obviouslythe FTC doesn't think there is."The original divestiture orderwas m o d i f i e d by the FTC inNovember 1961 and again in Sep-tember of this year.Under the latest mod i f i ca t i on ,the FTC and RSR had agreed toI f )

PTC Approves RSR Smelter Sale
from f i r s t p a g e ) the book va lue o f the dive s t edthe appo in tmen t of a t r u s t e e at assets, less the cash price to beRSR's e x p e n s e who w o u l d b e received, will re sul t in a balanceauthorized to dives t the S e a t t l e sheet loss, but that the companyand D a l l a s lead r e c y c l i n g f a c i l i - e x p e c t s t o "achieve o f f s e t t i n gties wi thin a period of 150 d a y s , f i n a n c i a l b e n e f i t s " f r o m o t h e rwith extensions t o t a l i n g 90 a d d i - a c c o u n t i n g a d j u s t m e n t s causedtional days. by the d i v e s t i t u r e .Meyers said p r e v i o u s l y t h a t i f Meyers said the S e a t t l e p l a n t i sth e p l a n t or p l a n t s were no t s o ld RSR's s m a l l e s t : f a c i l i t y , bu t h ewi thin the s p e c i f i e d t ime. RSR dec l ined* t o reveal c a p a c i t y f ig-would be relieved of the d i v e s t i - ures. He said it serves p r i m a r i l yture requirements under terms the s t a t e s o f W a s h i n g t o n andof the agreement Oregon. He would not say whatMeyer s said t h e t r u s t e e h a s R S R ' s next s t e p wou ld b e n o rbeen a p p o i n t e d and t h a t t h e whe ther th e s a l e o f t h e p l a n tDal la s p l a n t is not a f f e c t e d by the w o u l d s i g n a l <i w i t h d r a w a l bylatest FTC act ion a p p r o v i n g the RSR from that region of the coun-s a l e o f t h e S e a t t l e p l a n t t o try.Bergsoe. RSR also ma in ta in s p l a n t s inA c c o r d i n g t o a company issued C i t y o f I n d u s t r y . C a l i f . M i d d l e -s ta t ement . R S R e s t i m a t e d t h a t town. N . Y . . a n d I n d i a n a p o l i s .



A p p e n d i x B
D R A F T A D V E R T I S E M E N T

N O T I C E O F S A L E
OF

T H E D A L L A S L E A D R E C Y C L I N G F A C I L I T Y
OF

R S R C O R P O R A T I O N

T h e T r u s t e e a p p o i n t e d u n d e r t h e F e d e r a l T r a d e C o m m i s s i o n ' s M o d -i f i e d D i v e s t i t u r e Order 18959 d a t e d S e p t e m b e r 1 2 , 1983 o f f e r sf o r s a l e t h e above f a c i l i t y .
U n d e r t h e t e rms o f t h e O r d e r / t h e l a n d , b u i l d i n g s , e q u i p m e n ta n d o t h e r f i x e d a s s e t s , cu s t omer l i s t s a n d r e l a t e d t a n g i b l e a n di n t a n g i b l e a s s e t s w i l l b e s o l d t o th e h i g h e s t b i d d e r a b l e t oc o m p l y w i t h t h e r e q u i r e m e n t s o f t h e Order. N o m i n i m u m p r i c ef o r t h e f a c i l i t y i s r e q u i r e d . T h e p u r c h a s e r m a y acquirei n v e n t o r y a t R S R ' s c o s t , p a y a b l e i n cash. N o o th e r component s*o f w o r k i n g c a p i t a l w i l l b e s o l d . A m o n g o t h e r t h i n g s , t h e O r d e rrequire s t h a t t h e p u r c h a s e r o f t h e f a c i l i t y r e p r e s e n t t h a t i tw i l l c o n t i n u e t o o p e r a t e t h e f a c i l i t y a s a l ead r e c y c l i n g p l a n t ,S u m m a r y i n f o r m a t i o n r e l a t i n g t o t h e p l a n t i s d e t a i l e d b e low.

B u s i n e s s : R e c y c l i n g s c r a p p e d a u t o m o t i v e b a t t e r i e s a n do t h e r l ead b e a r i n g m a t e r i a l s in t o p u r e l e a d ,l e a d a l l o y s a n d p l a s t i c c h i p s . F a b r i c a t i o no f p u r e l ead a n d l ead a l l o y s in t o s o l d e r ,s h o t , c o n s t r u c t i o n i t e m s a n d o t h e r l e a dp r o d u c t s .
E m p l o y e e s : A p p r o x i m a t e l y 1 9 0
Book V a l u e o fF i x e d A s s e t s : A s o f S e p t e m b e r 3 0 , 1983 - $18.Om
N e t S a l e s : F i s c a l 1982 - $ 3 2 . 7 m9 m o n t h s ended S e p t e m b e r 30, 1983 - $15 .3m

A l l b i d s f o r t h e f a c i l i t y must b e received i n p r o p e r f o r m b yR o t h s c h i l d I n c . , a d v i s e r t o t h e T r u s t e e , p r i o r t o J a n u a r y 3 1 ,1984 u n l e s s e x t e n d e d b y t h e T r u s t e e . H o w e v e r , t h e f a c i l i t y m a ybe s o l d p r i o r to such d a t e at the so le d i s c r e t i o n of theT r u s t e e . A c o p y o f a M e m o r a n d u m d e s c r i b i n g th e f a c i l i t y andt erms of s a l e may be o b t a i n e d by w r i t i n g e i t h e r :
Richard Y . S m i t h o r K e i t h D . L o w r y

R O T H S C H I L D I N C .O n e R o c k e f e l l e r P l a z aN e w Y o r k , N e w Y o r k 10020



A p p e n d i x C



R O T H S C H I L D I N C .
I N T E R O F F I C E M E M O R A N D U M

T o : F I L EF r o m : R Y SD a t e : Oc tob e r 31, 1983
R e : T e l e p h o n e C o n v e r s a t i o n w i t h T o m F a r r i i s - 1 0 / 1 9 / 8 3W . B . L e a s i n g

F a r r i s c a l l e d o r i g i n a l l y on October 1 3 t h and we t r a d e dt e l e p h o n e c a l l s u n t i l f i n a l l y s p e a k i n g o n t h e 1 9 t h . H e s a i d h ewas r e p r e s e n t i n g W. B. L e a s i n g and r e q u e s t e d t h a t we send hintm a t e r i a l o n t h e D a l l a s p l a n t . H e w a s aware o f t h e p e n d i n g s a l eo f t h e S e a t t l e p l a n t t o Berg s o e , and i n d i c a t e d h e would f o l l o w upw i t h R S R a n d / o r t h e F T C .



R O T H S C H I L D I N C .I N T E R O F F I C E M E M O R A N D U M

T o : F I L EF r o m : R Y SD a t e : October 26 , 1983
R e : T e l e p h o n e C o n v e r s a t i o n w i t h M r . G l y c k o f f - 1 0 / 1 9 / 8 3C e n t u r y A m e r i c a n C o r p . , ( 3 1 2 ) 2 6 6 - 1 0 2 5

G l y c k o f f c a l l e d t o i n q u i r e g e n e r a l l y about a c q u i s i t i o nc a n d i d a t e s R o t h s c h i l d I n c . n i g h t have a v a i l a b l e . I m e n t i o n e dthe D a l l a s p l a n t of RSR to him and he sounded i n t e r e s t e d . Id e s c r i b e d the b u s i n e s s in g e n e r a l t e rms and t o l d him t h a t am e m o r a n d u m w o u l d be f o r t h c o m i n g . He a sked Co see a copy wheni t was a v a i l a b l e . His a d d r e s s i s : .
8 7 5 N o r t h M i c h i g a n A v e .S u i t e 3707C h i c a g o , 111. 60611



R O T H S C H I L D I N C .
I N T E R O F F I C E M E M O R A N D U M

XT o : P I L EF r o m : R Y SD a t e : October 26 , 1983
R e : T e l e p h o n e c o n v e r s a t i o n w i t h T a l B a t t e n - M u r m u r C o r p .October 26, 1983

B a t t e n c a l l e d t o r eque s t m a t e r i a l o n t h e R S R D a l l a s p l a n t .I t o l d him i t wou ld be a v a i l a b l e w i t h i n two weeks. W h e na v a i l a b l e it s h o u l d be sent to:
E. Tal B a t t e nM u r m u r C o r p .E n e r g y 2S u i t e 4 5 0D a l l a s , T e x a s 7 5 2 0 6

B i s t e l e p h o n e number i s ( 2 1 4 ) 373*3020.
H e a sked about t h e S e a t t l e P l a n t a n d I r e f e r r e d h i m t o e i t h e rthe FTC or RSR. I noted to him t h a t we had met p r e v i o u s l y andt h a t t h e r e was no l o n g e r an a f f i l i a t i o n b e tween P e n n a r o y a andR o t h s c h i l d I n c .



. ' • " - • R V . V P . C O R F C . - - -
; o E n e r g y S q u a r e , S u i t e 4 5 04 8 4 9 G r e e n v i l l e A v e n u eD a l l a s , T e x a s 7 5 2 0 6( 2 1 4 ) 3 7 3 - 3 0 2 0

October 25 , 1983

M r . Richard Y . S m i t hR o t h s c h i l d , I n c .One R o c k e f e l l e r P l a z aN e w Y o r k , N e w Y o r k 10020
Dear R i c h a r d :
T h i s i s t o c o n f i r m our t e l e p h o n e conversat ion today p e r t a i n i n gto our i n t e r e s t in the p o s s i b l e a c q u i s i t i o n o f the RSR C o r p o r a t i o nD a l l a s P l a n t .
You s t a t e d tha t an i n f o r m a t i o n memorandum or f i n a n c i a l p a c k a g es h o u l d be c o m p l e t e d in a p p r o x i m a t e l y two weeks and that you w o u l df o r w a r d t h i s i n f o r m a t i o n t o u s . I f - f o r a n y reason t h i s t i m e t a b l es h o u l d c h a n g e , p l e a s e a d v i s e so tha t we may a d j u s t our s c h e d u l ea c c o r d i n g l y .
R i c h a r d it was good to renew our a c q u a i n t a n c e , and I look f o r w a r dto t a l k i n g w i t h you a g a i n soon.

S i n c e r e l y ,
M U R M U R C O R P O R A T I O N

E . T . H a t t e n



C O R P O R A T I O N

October 11, 1983

M r . Richard S m i t hR o t h s c h i l d , I n c .1 R o c k e f e l l e r P l a z a
N e w Y o r k , N Y 10022
Dear Mr. S m i t h :

Enclo s ed is a l e t t e r we received t oday e x p r e s s i n gi n t e r e s t i n t h e S e a t t l e p l a n t . P l e a s e f o l l o w u p .
S i n c e r e l y ,

Otho S . A . S p r a g u e
O S A S : s g
E n c l o s u r e

C o r p o r a t e 0"ices 1 1 1 1 W e s t Mockmoo^d la^e ' D a " a s T e n a s 75247T e i e o n o n e 1 2 1 4 ) 631-6070. T e i e « 73Z-4C3



T O M A S C O
T O M A S C O . M C . C O N T R A C T O R S

Octob er 5, 1983

M r . R i c h a r d Y . S m i t hR o t h s c h i l d I n c .O n e R o c k e f e l l e r P l a z aN e w Y o r k C i t y , N e w Y o r k 10020
R e : F e d e r a l T r a d e C o m m i s s i o n M a t t e r o f R S R C O R P O R A T I O N , a c o r p o r a t i o n .Docke t N o . 8959; Order t o S h o w Cause.__________________
Dear M r . S m i t h :
By p r e v i o u s c o r r e s p o n d e n c e w i t h you, d a t e d October 3, 1983, we a d v i s e dyou o f our i n t e r e s t in b e i n g c o n s i d e r e d f or the a c q u i s i t i o n o f th er e f e r e n c e d c o m p a n i e s . I n order t o f u r t h e r a c q u a i n t y o u w i t h o u ro r g a n i z a t i o n a n d w i t h m e , p e r s o n a l l y , e n c l o s e d h e r e w i t h p l e a s e f i n d " aW a l l a c e N e w s l e t t e r t h a t w e have p r e p a r e d t h a t d e s c r i b e s a recenta c q u s i t i o n t h a t w e p u r c h a s e d f r o m G u l f * W e s t e r n a f t e r a d i v e s t i t u r eOrder b y t h e F T C made same m a n d a t o r y f o r G u l f + W e s t e r n . W e b e l i e v ewe have h a n d l e d it very p r u d e n t l y and are proud to r epor t t h a t our g r o s sv o l u m e ha s i n c r e a s e d d r a m a t i c a l l y due t o th e p e r s o n a l care and a t t e n t i o nt h a t w e have g i v e n t o t h e management a n d a d m i n i s t r a t i o n o f W a l l a c e M e t a lP r o d u c t s , I n c .
I am a l s o e n c l o s i n g a T o m a s c o , Inc . brochure tha t w i l l a c q u a i n t you al i t t l e w i t h some o f o u r a c t i v i t y . I n a d d i t i o n t o t h e s e e n t i t i e s , w ehave o t h e r c o r p o r a t e e n t i t i e s a s w e l l a s p e r s o n a l a c t i v i t i e s t h a t I d e a lw i t h a s a n i n d i v i d u a l .
P l e a s e c a l l or c o rr e spond w i t h u s s h o u l d you have any q u e s t i o n s . Wew i l l l o o k f o r w a r d t o s t a y i n g i n c o n t a c t w i t h y o u u n t i l such t i m e t h a tyour i n f o r m a t i o n p a c k a g e i s p r e p a r e d and we have r e c e iv ed same. Thankyou very much for your k i n d a t t e n t i o n .

S i n c e r e l y yours ,
T O M A S C O I N C .

D o n J . T o m a s c oP r e s i d e n t
D J T / v s k rE n c l o s u r e s

• H O U S T O N T F X A S 7 7 c » a • ( 7 1 3 1 S 2 0 - 1 9 1 9



T D M A S C OT O M A t C O . t M C C O M T « A C T O « &

October 3, 1983

M r . R i c h a r d Y . S m i t hR o t h s c h i l d I n c .O n e R o c k e f e l l e r P l a z aN e w Y o r k C i t y , N e w Y o r k 10020
R e : F e d e r a l T r a d e C o m m i s s i o n M a t t e r o f R S R C O R P O R A T I O N , a c o r p o r a t i o n .Docket No. 8959; Order to S h o w Cause.__________________
Dear M r . S m i t h :
I t h a s come t o o u r a t t e n t i o n t h a t a recent F T C p l e a d i n g r e g a r d i n g t h eR S R C O R P O R A T I O N w i l l i n v o l v e R S R u s i n g a T r u s t e e t o d i v e s t i t s e l f o f t w ol e a d r e c y c l i n g p l a n t s , o n e i n D a l l a s , T e x a s , a n d o n e 1 n S e a t t l e ,W a s h i n g t o n .

My p r e s e n t i n t e n t i o n i s t o c o n s i d e r a c q u i s i t i o n o f th e s e two p l a n t s a sa n i n d i v i d u a l i n v e s t o r . I t i s p o s s i b l e t h a t I m i g h t have a p a r t n e r ,however, a t t h i s t i m e , I w i l l p r o b a b l y a c t a s an i n d i v i d u a l i n v e s t o r .
Mr. S m i t h , I u n d e r s t a n d tha t you w i l l have & p a c k a g e r e g a r d i n g t h e s ec o m p a n i e s a v a i l a b l e i n t h e next f e w weeks. W e w o u l d a p p r e c i a t e y o uf o r w a r d i n g t o u s c o p i e s o f same u p o n t h e i r b e i n g ready. I n t h em e a n t i m e , s h o u l d y o u w i sh a d d i t i o n a l i n f o r m a t i o n r e g a r d i n g m e p e r s o n a l l yor our i n v e s t m e n t a c t i v i t i e s and our c o m p a n i e s here in H o u s t o n ore l s e w h e r e , p l e a s e c a l l or w r i t e to me. We b e l i e v e t h a t we arei m m i n e n t l y q u a l i f i e d f o r c o n s i d e r a t i o n a s inve s t or s c a p a b l e o fp u r c h a s i n g th e s e c o m p a n i e s a n d t h e r e a f t e r p r o p e r l y m a n a g i n g same i na c c o r d a n c e w i t h F T C w i s h e s . W e l o o k f o r w a r d t o f u r t h e r c on ta c t w i t h y o ui n t h e f u t u r e . T h a n k y o u f o r your k i n d a t t e n t i o n .

S i n c e r e l y yours ,
T Q J S A S C O ^ N C .

D o n J . T o m a s c oP r e s i d e n t
D J T / v s k r
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October 4, 1983
Mr. Rus ty S p r a g u eR S R C o r p o r a t i o n1111 w. M o c k i n g b i r d LaneD a l l a s , T e x a s 75247

Dear Mr. S p r a g u e :
C o n f i r m i n g our t e l e p h o n e conversat ion o f

of y e s t e r d a y , p l e a s e be advi s ed that we cont inue to be
most in t ere s t ed in the S e a t t l e l ead r e c y c l i n g p l a n t .

It would be a p p r e c i a t e d i f you would p a s s
t h i s on the partie^ r e s p o n s i b l e for the s a l e and t h a t
we be f u r n i s h e d with the necessary i n f o r m a t i o n and
f i n a n c i a l s upon which we can base an o f f e r .

Y o u r courte sy and coopera t i on i s a p p r e c i a t e d .

Most C o r d i a l l y ,

Daniel E. C h a i f e t zP r e s i d e n t

D E C / e

/ / * t/ * / " / / - * -



U N I T E D S T A T E S O F A M E R I C ABEFORE F E D E R A L TRADE C O M M I S S I O N

I n t h e M a t t e r o f )) D o c k e t N o . 8 9 5 9R S R C O R P O R A T I O N , )a c o r p o r a t i o n . . )

COMMENTS OPR S R C O R P O R A T I O N
P r e l i m i n a r y S t a t e m e n t

Pursuant t o a D e c i s i o n and Order M o d i f y i n g C e a s e and
D e s i s t Order i n t h i s m a t t e r d a t e d S e p t e m b e r 1 2 , 1983 ( t h e Mod*
i f i e d O r d e r ) , t h e T r u s t e e , Robert P i r i e , h a s s u b m i t t e d a b i d

•
o f D a l l a s O i l f c M i n e r a l s C o r p o r a t i o n , a T e x a s c o r p o r a t i o n t o
be renamed Murmur C o r p o r a t i o n ( M u r m u r ) t o purchase c e r t a i n
" a s s e t s o f t h e D a l l a s p l a n t " o f R S R C o r p o r a t i o n ' s ( R S R ) 1 w h o l -
l y - o w n e d s u b s i d i a r y , M u r p h M e t a l s , I n c o r p o r a t e d . M u r m u r ' s b i d
p r i c e i s $ 2 5 , 0 0 0 . T h e b i d h a s been s u b m i t t e d t o t h e F e d e r a l
T r a d e C o m m i s s i o n ( t h e C o m m i s s i o n ) f o r " C o m m i s s i o n A p p r o v a l " a s
r equ i r ed i n P a r a g r a p h I I o f t h e M o u i f i e d Order .

T h e s e c omment s w i l l ( a ) s e t o u t a . b r i e f h i s t o r y o f
t h e s e p r o c e e d i n g s , ( b ) a n a l y z e a n d d i s c u s s t h e Murmur b i d ,

RSR i s used her e in a s i t i s d e f i n e d by P a r a g r a p h IA o ft h e M o d i f i e d Order a s f o l l o w s : "RSR m«ans R S R C o r p o r a -t i o n , a c o r p o r a t i o n , a n d i t s o f f i c e r s , d i r e c t o r s , a g e n t s ,r e p r e s e n t a t i v e s , e m p l o y e e s , s u b s i d i a r i e s , a f f i l i a t e s ,s u c c e s s o r s and a s s i g n s . "



d e m o n s t r a t i n g w h y C o m m i s s i o n a p p r o v a l o f t h e b i d s h o u l d b e d e -
n i ed because o f s p e c i f i c v i o l a t i o n s o f t h e M o d i f i e d O r d e r , a n d
( c ) i l l u s t r a t e - w h y such d e n i a l o f M u r m u r ' s b i d w i l l n o t a d -
v e r s e l y i m p a c t c o m p e t i t i o n i n t h e " s e c ondary l ead m a r k e t . "

T h e Murmur b i d v i o l a t e s a t l e a s t t w o d i f f e r e n t pro-
v i s i o n s i n t h e M o d i f i e d O r d e r . V i o l a t i o n o f e i t h e r o n e pre-
v e n t s a p p r o v a l o f i t s b i d f o r t h e D a l l a s l ead r e c y c l i n g p l a n t .

T h u s , P a r a g r a p h I I I s t a t e s :
"The C o m m i s s i o n s h a l l a p p o i n t a T r u s t e ef o r t h e p u r p o s e o f e f f e c t i n g d i v e s t i -t u r e ( s ) o f t h e A s s e t s i n ac cordance w i t ht h e p r o v i s i o n s o f t h i s M o d i f i e d Order t o 'an a c q u i r e r ( s ) who r e p r e s e n t ( s ) in goodf a i t h that th e A s s e t s w i l l b e used a sp l a n t s e n g a g e d i n t h e p r o d u c t i o n o f recy-c l e d b u l k l e a d , l ead a l l o y s a n d l ead p r o d -uct s ..." »

H e r e , Murmur has not made a good f a i t h r e p r e s e n t a -
t i o n t o u s e t h e D a l l a s p l a n t f o r t h e " p r o d u c t i o n o f r e c y c l e d
b u l k l e a d , l e a d a l l o y s , a n d l ead p r o d u c t s . * R a t h e r , M u r m u r ' s
own B u s i n e s s P l a n f u r n i s h e d to the T r u s t e e on J a n u a r y 17, •
1984, makes c l e a r that Murmur w i l l o p e r a t e t h e f a b r i c a t i o n
b u s i n e s s a t t h e D a l l a s p l a n t , m a k i n g such t h i n g s a s s h o t ,
sheet and p i p e , w h i l e s e l l i n g v i r t u a l l y n o t h i n g in the "sec-
o n d a r y l ead m a r k e t r " even t h o u g h t h e p u r p o s e o f t h e M o d i f i e d
Order was d e s c r i b e d by the C o m m i s s i o n on S e p t e m b e r 12, 1983,
as "the r e s t o r a t i o n of c o m p e t i t i o n in the s e c o n d a r y - l e a d mar-
ket." ( S e e M o d i f i e d O r d e r , p a g e 2 . ) 2 Murmur w i l l d r a m a t i c a l -

No one ha s ever s u g g e s t e d t ha t t h i s p r o c e e d i n g ha s everhad a n y t h i n g t o do w i t h th e f a b r i c a t i o n o f l ead .



ly r educe th e volume o f l e a d p r o d u c e d a t t h e D a l l a s p l a n t and
p l a n s to s e l l only one-quarter is much s e c ondary l e a d as RSR
d i d .

A n d , P a r a g r a p h X I s t a t e s :
" T h e T r u s t e e shal l have 150 days to f i n dan a c q u i r e r ( s ) for the A s s e t s and to ob ta inacquirer A p p r o v a l s . The T r u s t e e sha l l requireany p r o s p e c t i v e acquirer to d emon s t ra t e thatsuqhacqu ir er has pre s ent f i n a n c i a l ea^»-b i l i t y to acquire and operate the~~Assets pro-posed to be acquired by such a c q u i r e r . I fno a c q u i r e r ( s ) have been found o r ~ L f A p p r o v a l shave not been obtained within the 150 days ,the T r u s t e e s h i p s ha l l a u t o m a t i c i l l y end at thee x p i r a t i o n of such 150 day period ..."(empha s i s a d d e d . )

H e r e , Murmur does not have "present f inanc ia l capa- »•
b i l i t y to acquire and opera t e" the D a l l a s lead r e cyc l ing p l a n t .
Murmur does not have the f u n d s to commit for required environ-
mental and OSHA c a p i t a l e xpendi ture s and to fund the required
working c a p i t a l . Nor does Murmur have the f i n a n c i a l s t r e n g t h
to w i t h s t a n d the s u b s t a n t i a l l o s s e s which wi l l r e su l t f r o m

M u r m u r ' s own Business P l a n . Pour ind iv idua l s are seeking to
o b t a i n 26 acres of land within the D a l l a s c i ty l i m i t s , a v iab l e
f a b r i c a t i o n bus ines s and other f i x e d a s s e t s , in the a g g r e g a t e
r e p r e s e n t i n g £ net book value of over nine m i l l i o n d o l l a r s , all
f or $ 2 5 , 0 0 0 , with th e p l a n o f e v e n t u a l l y l i q u i d a t i n g th e lead
r e c y c l i n g f a c i l i t y .

The necessary r e su l t of an a cqu i s i t i on by Murmur
w i l l be the immediate l o s s of over 100 j o b s at the D a l l a s
p l a n t , risk to the environment, and no d e m o n s t r a b l e b e n e f i t to
c o m p e t i t i o n — so that f o u r i n d i v i d u a l s "an l i q u i d a t e the lead
r e c y c l i n g f a c i l i t y to their own very large p r o f i t .
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B e f o r e t u r n i n g t o a n a l y z e each o f the s e p o i n t s , i t
i s i m p o r t a n t t o u n d e r s t a n d t h e c o n t e x t o f t h e Murmur b i d .

T h e T r u s t e e s p e n t $ 1 5 , 0 0 0 t o a d v e r t i s e t h e s a l e o f
t h e D a l l a s l e ad r e c y c l i n g p l a n t . H e h a d t h e f u l l r e c o r d s o f
R S R ' s e f f o r t s s ince N o v e m b e r , 1981 t o s e l l t h e p l a n t t o over
5 0 0 p r o s p e c t s . T h e T r u s t e e a l s o c o n t a c t e d h u n d r e d s o f pro s -
p e c t s . N e v e r t h e l e s s , o n l y t w o p a r t i e s even toured t h s p l a n t
w i t h t h e T r u s t e e : o n e w a s S c h u y l k i l l M e t a l s , a d i r e c t c o m p e t -
i t o r ' wh i ch h a s l ead r e c y c l i n g p l a n t s i n Baton Rouge, L o u i s i -
ana, and Mound C i t y , M i s s o u r i ; th e o n l y o ther wa s Murmur.
H e a v y c a p i t a l r e q u i r e m e n t s a t t h e D a l l a s p l a n t , l e g a l and en-
v i r o n m e n t a l e x p o s u r e s and v i g o r o u s c o m p e t i t i v e c o n d i t i o n s , e x r
p l a i n why RSR was no t ab le t o s e l l t h e D a l l a s p l a n t f r o m No-
vember, 1981 u n t i l the T r u s t e e was a p p o i n t e d in S e p t e m b e r ,
1983.

F u r t h e r m o r e , t h i s a p p r o v a l p r o c e s s ; s hou ld no t b e th e
v e h i c l e f or any p e n a l t y on R S R . As the C o m m i s s i o n pu t i t in
1 9 7 6 , "the p u r p o s e o f S e c t i o n 7 r e l i e f i s not to p u n i s h but
o n l y to achieve the most p r o - c o m p e t i t i v e r e su l t in l i g h t o f
t h e v i o l a t i o n which h a d oeen f o u n d . " ( 8 8 F . T . C . a t 8 9 5 ) T o
f o r c e RSR to d i v e s t th e D a l l a s f a c i l i t y , w h i c h ha s a book val-
ue o f $9.2 m i l l i o n , f or th e $ 2 5 , 0 0 0 Murmur b i d , would b e j u s t
such a p e n a l t y .

Most i m p o r t a n t , t h e F T C a c k n o w l e d g e d i n t h i s very
M o d i f i e d O r d e r that t h e r e wou ld b e no p u b l i c harm in p e r m i t -



t i n g R S R t o k e e p t h e D a l l a s p l a n t , s in c e R S R cou ld k e e p i t i f
t h e r e were n o sa l e b y t h e T r u s t e e . ( S e e M o d i f i e d O r d e r , P a r a -
g r a p h I I I ; w e sha l l d e v e l o p a t a l a t e r p o i n t t h e f a c t s that
e l i m i n a t e a n y l i n g e r i n g doub t o n t h i s i s s u e . )

* * *
T h e T r u s t e e chose n o t t o i n v e s t i g a t e e i t h e r t h e

B u s i n e s s P l a n o f Murmur, o r t h e U n a u d i t e d F i n a n c i a l S t a t e m e n t s
o f t h e f o u r i n d i v i d u a l s . H e s i m p l y p a s s e d a n u n d i g e s t e d p a c k -
e t o f i n f o r m a t i o n on to the C o m m i s s i o n for i t to a n a l y z e and
a p p r a i s * . We turn now t o review the p e r t i n e n t f a c t s .

I .
M U R M U R H A S N O T R E P R E S E N T E D I N GOOD F A I T HT H A T T H E D A L L A S P L A N T W I L L B E U S E D A S AP L A N T " E N G A G E D I N P R O D U C T I O N O P R E C Y C L E DB U L K L E A D , LEAD A L L O T S A N D LEAD P R O D U C T S , * A SREQUIRES B Y P A R A G R A P H I I I O F T H E M O D I F I E D ORDER

P a r a g r a p h I I I o f t h e M o d i f i e d Ord«r s t a t e s :
"The C o m m i s s i o n sha l l a p p o i n t a T r u s t e ef o r t h e p u r p o s e o f e f f e c t i n g d i v e s t i -t u r e ( s ) o f t h e A s s e t s i n ac cordance w i t ht h e p r o v i s i o n s o f t h i s M o d i f i e d Order t oan a c q u i r e r ( s ) who r e p r e s e n t ( s ) ingood f a i t h that the A s s e t s w i l l be used asp l a n t s engaged in th e p r o d u c t i o n o f recy-c l ed b u l k l e a d , l ead a l l o y s and lead prod-ucts ..."
Murmur r u b m i t t e d to the T r u s t e e a Bus ine s s P l a n to

io p e r a t e t h e D a l l a s p l a n t ( t h e Murmur Bus ine s s P l a n ) wh i ch i n -
c l u d e d s t a t e m e n t s o f o p e r a t i o n s , income p r o j e c t i o n s a n d s i m i -
lar document s by which Murmur p r o p o s e d t o o p e r a t e th e p l a n t .
The Murmur Bus ine s s P l a n was sent to the C o m m i s s i o n by the
T r u s t e e , , w i t h t h e f o l l o w i n g c o m m e n t s



" T h e Murmur o f f e r , I b e l i e v e , m e e t ! ! t h em i n i m u m r e q u i r e m e n t s o f t h e O r d e r . M yj u d g m e n t c o n c e r n i n g t h e o f f e r e r ' s f i n a n -c i a l c a p a b i l i t y t o a c q u i r e a n d o p e r a t e t h eA s s e t s r e l i e s i n p a r t o n t h e o f f e r e r ' sb u s i n e s s p l a n , d a t e d J a n u a r y 1 7 , 1984,( p r o v i d e d t o y o u p r e v i o u s l y ) w h i c h makesmany a s s u m p t i o n s r e g a r d i n g economic: c o n d i -t i o n s , o p e r a t i n g c o s t s , a n d o th e r f a c t o r sw h i c h cannot b e p r e d i c t e d w i t h c e r t a i n t y .T h e b u s i n e s s p l a n r e f l e c t s cost s a v i n g sf r o m current l e v e l s a t t h e D a l l a s f a c i l i t yw h i c h may or may not be a ch i ev ed . I donot b e l i e v e I am q u a l i f i e d to j u d g o ther e a s o n a b l e n e s s o f many o f t h e s e as«ump-t f i o n s . I urge t h e C o m m i s s i o n t o r ev i ewt h e s e areas t h o r o u g h l y . "•* ( e m p h a s e s add-ecH
What does that Murmur B u s i n e s s P l a n show? Murmur

p l a n s to cut al l l ead p r o d u c t i o n by 60%' — w h i c h means i t w i l l
f i r e over a hundred e m p l o y e e s i m m e d i a t e l y f r o m t h e D a l l a s work-•f o r c e o f 2 2 0 e m p l o y e e s .

Over and over, RSR t o l d th e s t a f f that someone w o u l d
t r y t o b u y t h e D a l l a s f a c i l i t y f o r t h e f a b r i c a t i o n d e p a r t m e n t
o n l y a n d shut down t h e r e s t . N o t h i n g l i k e t h a t w o u l d h a p p e n ,
t h e s t a f f r e p l i e d s p e c i f i c a l l y o n A p r i l 1 3 , 1983. T h e F T C
w a n t s "the r e s t o r a t i o n o f c o m p e t i t i o n in t h e s e c o n d a r y l e a d
m a r k e t , " i t said in i t s D e c i s i o n o f S e p t e m b e r 12, 1983
( p . 2 ) . *

H o w e v e r , t h e Murmur o f f e r a d m i t s t o a p l a n t o oper-
ate at l e s s than 40% of current l ead p r o d u c t i o n . But the f a c t
3 L e t t e r d a t e d F e b r u a r y 10, 1984, and rec e ived F e b r u a r y 11,1984, Robert P i r i e t o S e l i g S . M e r b e r , D e p u t y A s s i s t a n tD i r e c t o r , C o m p l i a n c e D i v i s i o n , F T C . ( P u b l i c Record( h e r e a f t e r R e c o r d ) , p a g e 0 0 0 0 0 1 )
4 S e e a l s o N o v e m b e r 3 , 1981 F T C S t a t e m e n t i n t h i s D o c k e t .
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o f t h e m a t t e r i s t h a t much o f t ha t i s p l a n n e d a s p r o d u c t i o n c f
l e a d f o r M u r m u r ' s o w n f a b r i c a t i o n , n o t f o r s a l e a s l e a d t o
o t h e r s . O f t h e 1 0 , 9 5 0 s m e l t e r t o n s o f l e a d Murmur s t a t e s i t
w i l l p r o d u c e i n t h e t w e l v e m o n t h s o f t h e P l a n ( c o m p a r e d t o
R S R ' s p r o d u c t i o n o f 2 8 , 0 0 0 t o n s i n 1 9 8 3 ) , a l m o s t t w o - t h i r d s
( 6 , 9 0 0 t o n s ) i s f o r M u r m u r ' s o w n f a b r i c a t i o n . F u r t h e r m o r e ,
8 0 % o f what l i t t l e i s l e f t i s f o r o n e u n i d e n t i f i e d t o l l i n g
c o n t r a c t — wh i ch Murmur does not now have — l e ^ t n g v i r t u a l -
l y n o t h i n g f o r t h e smal l l ead pur cha s e r s w h o were s u p p o s e d t o
be g e t t i n g a new s u p p l i e r . Put ano th e r way, Murmur p l a n s to
s e l l l e ad t o non-Murmur users i n c l u d i n g a h o p e d - f o r t o l l i n g
c o n t r a c t ( t o t a l i n g 4 ,050 t o n s ) , a t l e s s than one-quart er o f
R S R ' s current rate o f such s a l e s ( 1 8 , 0 8 8 t o n s ) .

M o r e o v e r , the t o l l i n g contrac t i s an u n w a r r a n t e d as-
s u m p t i o n . N o e x i s t i n g t o l l i n g contrac t i s i n c l u d e d i n t h e
D a l l a s p l a n t a s s e t s . W h a t i s that t o l l i n g c o n t r a c t ? w i t h
whom? On what t e rms? Murmur doe s not say. Does the C o m m i s -
s i on know?

T h e Murmur B u s i n e s s P l a n shows " o u t s i d e sa l e s" o f
$ 1 4 2 , 5 0 0 in month One ( p r e s u m a b l y to old RSR c u s t o m e r s ) and
t h en p l u m m e t s down to 5,000 d o l l a r s f or a w h o l e month in each
o f months T w o t o N i n e , then f i n a l l y g o i n g u p t o o n l y $ 8 3 , 7 5 0
in m o n t h s Ten t o T w e l v e .

* * *



The D a l l a s p l a n t has a ne t book v a l u e o f a p p r o x i -
m a t e l y $ 9 , 2 0 0 , 0 0 0 . RSR e s t i m a t e s that it would cost over
$ 2 0 , 0 0 0 , 0 0 0 t o r e p r o d u c e t h e p l a n t t o d a y . ( S e e a f f i d a v i t o f
H o w a r d M . M e y e r s a t t a c h e d a s Exhibit A . ) T h e c onc lu s i on
f r o m the Murmur b i d , combined with their Busine s s P l a n ,
is that Murmur p l a n s to e v e n t u a l l y c l o s e the lead r e c y c l i n g
p l a n t and l iqu ida t e a large part of those as se t s — in
v i o l a t i o n of the M o d i f i e d Order.

Severa l times during the course of the T r u s t e e s h i p ,
RSR s u g g e s t e d that the T r u s t e e engage a l ead indus try expert
to a s s i s t him in e v a l u a t i n g the Murmur Busines s P l a n . The
T r u s t e e had a l r e a d y engaged R o t h s c h i l d , I n c . as i t s general
advi s er and had a l so engaged l ega l counsel. An i n d e p e n d e n t
l ead i n d u s t r y exper t seemed a l o g i c a l complement for the
T r u s t e e , but the T r u s t e e did not engage an i n d u s t r y exper t
to review the Murmur Busines s P l a n .

The $ 9 . 2 m i l l i o n i s d e t a i l e d a s f o l l o w s :
S e c o n d a r y lead a s s e t s $8.6F a b r i c a t i o n a s s e t s $0.6m i l l i o n

Two days b e f o r e the bid was due on S a t u r d a y , F e b r u a r yl l t h , the T r u s t e e d id ask RSR to p r o v i d e names o fp o s s i b l e i n d u s t r y e x p e r t s . RSR did not know of any-one who could p o s s i b l y p r e p a r e a m e a n i n g f u l reviewin the remaining time a v a i l a b l e to the T r u s t e e .



P r o p e r e v a l u a t i o n o f the Murmur Busines s P l a n was
not done by the T r u s t e e . T h e r e f o r e , at the request of R S R ,
th e Murmur Busines s P l a n was reviewed by I n d u s t r i a l S a f e t y
& H e a l t h C o n s u l t a n t s and i t s d i r e c t o r , Lee Norman ( t h e
N o r m a n R e p o r t ) . (A copy of the Norman Report had been
d e l i v e r e d to the Commis s ion s t a f f on February 24, 1984.
An a d d i t i o n a l copy is a t tached as Exhibit B.) The Norman
Report ana lyz ed the Murmur Busines s P l a n and reached certain
c o n c l u s i o n s about M u r m u r ' s c a p i t a l i z a t i o n a n d p o t e n t i a l t o
o p e r a t e the D a l l a s p l a n t in accordance with the M o d i f i e d
Order. Lee N o r m a n , author of the Norman Repor t , is a
recognized lead i n d u s t r y e xper t . Mr. Norman was a w i tne s s

af o r th e FTC in th i s very p r o c e e d i n g . Mr. Norman c onc lud ed
t h a t , in hi s o p i n i o n ,

"Murmur C o r p o r a t i o n ' s Business P l a n i sbased on the p r o d u c t i o n of 1 0 , 9 5 0 tons of

A f f i d a v i t a n d T e c h n i c a l S e r v i c e s S t u d y - E v a l u a t i o no f Murmur Busines s P l a n . I n d u s t r i a l S a f e t y &H e a l t h C o n s u l t a n t s , I n c . , F e b r u a r y 2 1 , 1984.
S e e T r a n s c r i p t 2 3 4 3 - 6 0 ; 8 8 F T C a t 8 4 9 , 850.



l e a d i n t h e f i r s t year w h i c h , i n I K S C ' so p i n i o n , w i l l r e s u l t i n s u b s t a n t i a l l o s s e s .U n l e s s Murmur h a s a d d i t i o n a l r e s o u r c e s ,Murmur cannot s u c c e ed . I n f a c t , most n e wc o m p a n i e s f a i l d u e t o u n d e r f i n a n c i n g i n t h ef i r s t year o f o p e r a t i o n s . . . .
M u r m u r ' s B u s i n e s s P l a n i n d i c a t e s a p r o f i to f $ 1 6 6 , 0 0 0 i f Murmur i s a b l e t o o p e r a t ea c c o r d i n g t o i t s B u s i n e s s P l a n . 7et: o ft h a t $ 1 6 6 , 0 0 0 t h e r e i s a n i t e m i d e n t i f i e da s ' O t h e r I n c o m e 1 f o r $ 2 4 0 , 0 0 0 . R S R i n d i -ca t e s that t h i s ' O t h e r I n c o m e * i s g e n e r a t -e d f r o m t h e sa l e o f e q u i p m e n t . 9 I f t h i sequ ipmen t sa l e were removed f r o m the pro-j e c t i o n s , M u r m u r ' s B u s i n e s s P l a n wouldshow a $ 7 4 , 0 0 0 p r e t a x l o s s f or th e year.
I f : h e company h a s m i s c a l c u l a t e d t h es m e l t e r t r e a t m e n t cost o f p r o d u c t i o n , a sit a p p e a r s th ey have, by $100.00 per tona n d u n d e r s t a t e d t h e F a b r i c a t i o n T r e a t m e n tC o s t , th en th er e i s an a d d e d cost o f$ 1 , 4 5 3 , 0 0 0 . 0 0 i n t h e f i r s t year.
I n I H S C ' s o p i n i o n , Murmur i s s i g n i f i c a n t l yu n d e r c a p i t a l i z e d t o o p e r a t e the D a l l a sp l a n t even i f Murmur were to f u n d the pro-j e c t e d l o s s e s and to f u n d the requiredc a p i t a l e x p e n d i t u r e s . Murmur C o r p o r a t i o nhas no t d e m o n s t r a t e d t h e i r a b i l i t y t o meett h e r e q u i r e m e n t s o f o p e r a t i n g t h i s p l a n ton i c o n t i n u i n g ba s i s . "19 •
T h e C o m p l i a n c e - D i v i s i o n s t a f f r e c e n t l y r eque s t ed a

c o p y o f t h e 1984 R S R B u s i n e s s P l a n f o r t h e D a l l a s p l a n t . A
c o p y was f u r n i s h e d t o th e s t a f f on M a r c h 27 , 1984. The RSR to-
ta l s m e l t e r t r e a t m e n t cost i s b u d g e t e d for 1984 at $287 per
ton. To compare that sum w i t h the Murmur B u s i n e s s P l a n , one
must subtrac t $54 per t o n , r e p r e s e n t i n g d e p r e c i a t i o n and the

RSR was s o a d v i s e d by th e T r u s t e e . ( F o o t n o t e a d d e d )
N o r m a n R e p o r t , p . 18.
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c x y g e r . p l a r . t l e a s e f e e s ( s e e M o d i f i e d O r d e r , P a r a g r a p h V ) . T h e
" c o m p a r a b l e " f i g u r e s f o r s m e l t e r t r e a t m e n t cost are, t h u s , S 2 3 3
p e r t o n f o r t h e R S R Bus ine s s P l a n a n d o n l y $187 p e r t o n f o r t h e
Murmur B u s i n e s s ' P l a n . T h e r e i s n o p o s s i b l e e x p l a n a t i o n f o r t h e
Murmur f i g u r e . Murmur has not a l l o c a t e d a n y t h i n g at al l for
equipment moderniza t i on — so that cannot be the e x p l a n a t i o n .
N o n e o f th e f o u r P r i n c i p a l s ha s had any lead r e c y c l i n g p l a n t
o p e r a t i n g experience. C o r p o r a t e overhead i s , in f a c t , more for
Murmur than for RSR, at the smel t er . (It i s $55 per ton for Murmur
and $37 per ton for RSR.) Moreover, RSR p lanned to p r o d u c e 3 0 , 0 0 0
tons of lead in D a l l a s in 1984, whereas Murmur p l a n s on o n l y
1 0 , 9 5 0 tons of l e a d . T h e r e is no way that Murmur could p r o d u c e
so much l e s s lead at even the same cost per ton as RSR — not

»t o s p e a k o f M u r m u r ' s v a s t l y lower p lanned treatment cost.
T h i s is why, a l ong with s imilar unders ta tement s by

Murmur o f f a b r i c a t i o n treatment c o s t s , Mr. Norman c onc lud ed tha t
Murmur wi l l have an added cost to their P l a n of $ 1 , 4 5 3 , 0 0 0 in
t h e year. M r . N o r m a n ' s c o n c l u s i o n s a r e r e i n f o r c e d b y t h e A f f i -
d a v i t s o f M e s s r s . H e i n k e l e , M a r d i c k and De D a p p e r and the l e t t e r s
o f M e s s r s . Gar ino o f C R U , K i t c h e n o f G u l f Coas t L e a d , B a r n e t t e
o f C h l o r i d e a n d C a m p b e l l o f S a n d e r s L e a d . (Exh ib i t H ) A n d , a
most d e t a i l e d i n d u s t r y s t u d y by CRU — a s tudy hav ing n o t h i n g
to do with this p r o c e e d i n g — makes clear that the Murmur t r e a t -
ment co s t s are u n r e a l i s t i c a l l y low. (A copy o f p e r t i n e n t e x c e r p t s
was given to the s t a f f in F e b r u a r y 1 9 8 4 . )

Moreover, the Commis s ion s t a f f has been aware that
the D a l l a s p l a n t has been the f o c u s of an o n g o i n g environmen-
ta l c on trover sy for several years and that d u r i n g n e g o t i a t i o n s
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5 ? " ; , i ; . . i . u j \ i f l f cu , 3nc ,
BROHZi. HUMIHUV A LEAD CASTINGS

Mail: P. O. Box 11038
T u c s o n , A r i z o n a 85734

420 E. A v i a t i o n Drive
(602) 294-7621

O c t o b e r 4, 1983

M r . R i c h a r d Y . S m i t h
V i c e P r e s i d e n t
R O T H S C H I L D I N C .
1 Rock P l a z a

N e w Y o r k , N e w Y o r k 10020

Dear M r . S m i t h :
The p u r p o s e o f t h i s l e t t e r i s t o e x p r e s s an i n t e r e s t in th e p u r c h a s e
o f the RSR f a c i l i t i e s a t D a l l a s and S e a t t l e . I aa i n t e r e s t e d in
b o t h c o m p a n i e s , however not n e c e s s a r i l y to purcha s e b o th .
K n i g h t F o u n d r y & M f g . , I n c . i s a p r o d u c e r o f l e a d c a s t i n g s w i t h a naverage annual u sage o f 5 m i l l i o n p o u n d s o f l e a d . W e a n t i c i p a t e
t r e m e n d o u s growth and ar e b a s i c a l l y l o o k i n g f o r a source o f s u p p l y .
We are e x p e r i e n c e d in r e c l a i m i n g lead and f a m i l i a r w i t h the
E P A a n d O S H A r e q u i r e m e n t s f o r t h e l ead s t a n d a r d .
P l e a s e f o r w a r d t o me a l l i n f o r m a t i o n on the purcha s e o f t h e s e
two c o m p a n i e s as soon as it becomes a v a i l a b l e .
S i n c e r e l y ,

F O U N D R Y & M F G . , I N C .

David L . K n i g h t
V i c e P r e s i d e n t



o n t h e M o d i f i e d O r d e r , R S R h a d e n t e r e d i n t o a n O r d e r 1 1 w i t h
t h e C i t y o f D a l l a s a n d t h e S t a t e o f T e x a s , t o b r i n g t h e D a l l a s
p l a n t i n c o m p l i a n c e w i t h e n v i r o n m e n t a l s t a n d a r d s a n d a s s u r e
c o n t i n u e d o p e r a t i o n o f t h e p l a n t . 1 2 C o m p l i a n c e w i t h t h e T e x a s
S t a t e Order require s s u b s t a n t i a l c a p i t a l e x p e n d i t u r e s because
t h e Order s e t s f o r t h a d e t a i l e d l i s t o f p r o j e c t s t o b e under-
t a k e n a t t h e D a l l a s p l a n t , t o g e t h e r w i t h a t i m e t a b l e f o r com-
p l e t i o n o f each p r o j e c t . R S R h a d e s t i m a t e d that t o c o m p l y
w i t h t h e Order wou ld require c a p i t a l e x p e n d i t u r e s o f a p p r o x i -
m a t e l y $ 6 0 0 , 0 0 0 between J a n u a r y and J u n e 1 , 1984. T h e r e i s
a l s o a n a d d i t i o n a l $ 3 2 5 , 0 0 0 f o r c o m p l i a n c e w i t h a n e w C i t y o f
D a l l a s w a t e r s t a n d a r d by M a r c h 20, 1984, and an u n e s t i m a t e d ,
bu t c e r t a i n l y s i x f i g u r e a m o u n t , t o c o m p l y w i t h an O c c u p a t i o n -
a l S a f e t y a n d H e a l t h A c t ( O S H A ) c o m p l i a n c e p r o g r a m b y J u n e 1 ,
1984.

T h e N o r m a n R e p o r t c o n c l u d e d that R S R ' s c a p i t a l e x -
p e n d i t u r e e s t i m a t e s were r e a s o n a b l e t o c o m p l e t e t h e p r o j e c t s ,
1 1 Order da t ed October 17, 1983 in C i t y o f D a l l a s and S t a t eo f T e x a s , e t a l . v s . RSR C o r p o r a t i o n , e t : al . . D i s t r i c tC o u r t , D a l l a s C o u n t y , T e x a s , 9 5 t h J u d i c i a l D i s t r i c t ,Docke t N o . 83-5680.
12 RSR made it c l ear on A u g u s t 31, 1983, in a ca l l to Mi.M e r b e r o f t h e P T C C o m p l i a n c e D i v i s i o n s t a f f , that t h eS t a t e j u d g m e n t would be a l i e n and encumbrance on theD a l l a s p r o p e r t y . Mr. M e r b e r r e p l i e d that he was "happyt o r e l y o n H o w a r d ' s [ R S R ' s C h a i r m a n a n d P r e s i d e n t ] nego-t i a t i n g a b i l i t i e s f o r t h e u l t i m a t e purcha s er . " A n d M r .M e r b e r abandoned a n e a r l i e r request o f t h e s t a f f f o r al e t t e r f r o m RSR about a d d i n g l i e n s and encumbrances t othe a s s e t s to be d i v e s t e d .
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h a d been a p p r o v e d b y a p p l i c a b l e g o v e r n m e n t a l a u t h o r i t i e s , h a d
t o b e made by J u n e 1 , 1984 i f the p l a n t wer« to c o n t i n u e o p e r -
a t i n g , a n d canno t b e r e d u c e d s u b s t a n t i a l l y a n d s t i l l c o m p l y
w i t h g o v e r n m e n t a l r e q u i r e m e n t s . ( E x h i b i t B ; s e e a l s o , H e i n -
k e l e A f f . 1 4 E x h i b i t H )

M u r m u r t o l d t h e T r u s : e e ' ; h a t J o e l C o t t o . h a d a d . i s e d
Murmur o n M u r m u r ' s p l a n n e d c o m p l i a n c e w i t h t h e T e x a s C o u r t O r -
der and th e va t er t r e a t m e n t p r o j e c t . Mr. C o t t o n and th e
T r u s t e e d i s c u s s e d C o t t o n ' s v i ews i n a t e l e p h o n e c o n v e r s a t i o n ,
reduced to a memorandum by the T r u s t e e on F e b r u a r y 10, 1984.
H o w e v e r , a s e v i d e n c e d b y t h e N o r m a n Repor t a n d t h e A f f i d a v i t
o f J o h n A . O e P a u l , t h e R S R V i c e P r e s i d e n t w i t h r e s p o n s i b i l i t y
f o r R S R ' s e n v i r o n m e n t a l a n d O S H A c o m p l i a n c e p r o g r a m s , r e l i a n c e
o n M r . C o t t o n ' s v i ews i s m i s p l a c e d s ince h i s a s s u m p t i o n s a r e
based o n in corr e c t o r i n c o m p l e t e f a c t s . ( E x h i b i t C ) C o t t o n
never v i s i t e d the D a l l a s p l a n t ; nor d id he request to do so .
( D e Paul 1 7 ) M r . C o t t o n t o l d t h e T r u s t e e that h e " t h o u g h t "
th e r equ i r ed m o d i f i c a t i o n t o th e batch house and b a t t e r y
w r e c k e r b u i l d i n g s "was c o m p l e t e d . " I n f a c t , t h e work h a s n o t
been done . I t w i l l cost over $100,000. ( D e Paul 1 9 A ) T h e
r e q u i r e d new w a t e r p o l l u t i o n s y s t e m — wh i ch had to be com-
p l e t e d by M a r c h 20, 1984 (De Paul 1 8) — t r i l l cost about
$ 3 3 0 , 0 0 0 — not the $ 5 0 , 0 0 0 f i g u r e d by C o t t o n . (De Paul 1 9B)
M r . C o t t o n a l s o " t h o u g h t " tha t t h e p a v i n g a n d / o r ground cover
at one s i t e "may have a l r e a d y been done" and he f i g u r e d no ex-
p e n s e was n e c e s s a r y ; in f a c t , the work has not been d o n e , and
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i t w i l l c o s t about $ 9 3 , 0 0 0 t o d o . ( D e Paul 1 9 E ) i 3 C o t t o n
e s t i m a t e d $ 2 0 , 0 0 0 f o r a c o n c r e t e d r i v e w a y t h a t w i l l a c t u a l l y
cos t $ 5 2 , 7 7 6 , based o n q u o t a t i o n s w h i c h R S R h a s r e c e i v e d . ( D e
Paul 1 9F) C o t t o n had no i d e a how much th e OSHA C o m p l i a n c e
P r o g r a m m i g h t c o s t ; RSR e s t i m a t e s i t w i l l b e a t l e a s t
$ 1 0 0 , 0 0 0 . ( D e Paul 1 9 J ) A n d , M r . C o t t o n e s t i m a t e s a cost o f
$ 2 4 , 0 0 0 f o r t h e i n s t a l l a t i o n o f hoods that R S R e s t i m a t e s a t
be tween $ 5 7 , 0 0 0 a n d $ 6 2 , 0 0 0 . ( D e Paul 1 9 K )

To s um up , t h e Murmur B u s i n e s s P l a n s u g g e s t s t ha t
much l e s s money i s needed f o r e n v i r o n m e n t a l a n d O S H A c a p i t a l
i m p r o v e m e n t s than R S R e s t i m a t e s . ( R e c o r d , page 0 0 0 0 2 2 ) T h e
a n a l y s i s b y M r . N o r m a n , c o n f i r m e d b y t h e A f f i d a v i t o f J o h n O e
P a u l , makes c l e a r that Murmur has m i s c a l c u l a t e d . T h e r e i s no

»
w a y that t h e e n v i r o n m e n t a l a n d O S H A a u t h o r i t i e s w i l l a l l o w
c o m p l i a n c e at th* D a l l a s l ead r e c y c l i n g p l a n t at a t o t a l cost
of l e s s than about $ 1 , 0 0 0 , 0 0 0 by J u n e 1, 1984.

* * *
Murmur a l s o needs t o spend m i l l i o n s more t o modern-

i z e t h e D a l l a s p l a n t . Other p r o s p e c t i v e buyers d i d n o t b i d
f o r t h e D a l l a s l ead r e c y c l i n g p l a n t because t h e y r e a l i z e d
t h a t , a s an o p e r a t i n g p l a n t , t h e D a l l a s p l a n t required l a r g e
amounts o f new c a p i t a l . The equipment and p r o c e s s e s aI the
D a l l a s p l a n t are a n t i q u a t e d and are w e l l b e l ow the s t a t e o f
1 3 The Murmur B u s i n e s s P l a n makes the same m i s t a k e a s Mr.C o t t o n . ( R e c o r d , p a g e 0 0 0 0 2 2 )



t h e a r t t e c h n o l o g y . A t a m i n i m u m , t h e D a l l a s p l a n t r e q u i r e s a
n e « b a t t e r y b r e a k i n g s y s t e m , s l a g h a n d l i n g e q u i p m e n t ( i . e . ,
r o t a r y f u r n a c e , ' m o d e r n i z e d b l a s t f u r n a c e o r e l e c t r i c f u r n a c e ,
i f a n o p e r a t o r h a s e l e c t r i c f u r n a c e t e c h n o l o g y ) , a n d many oth-
e r t y p e s o f u p g r a d i n g . T o make t h e p l a n t p r o f i t a b l e f r o m a n
o p e r a t i n g cost s t a n d p o i n t c o u l d e a s i l y n e c e s s i t a t e a n e x p e n d i -
tur e o f $ 2 t o $ 4 m i l l i o n . ( H e i n k e l e A f f . 1 6 ; M a r d i c k A f f .
1 5 ; E x h i b i t H ) Murmur h a s made n o p r o v i s i o n i n i t s B u s i n e s s
P l a n f o r a n y such e x p e n d i t u r e s a n d i t cannot: p o s s i b l y ra i s e
t ha t amount o f money w i t h i t s m i n u t e l i q u i d n e t wor th .

* * *
T h i s B u s i n e s s P l a n o f r educed p r o d u c t i o n a t t h e D a l -

l a s p l a n t n o t o n l y f l i e s i n t h e f a c e o f P a r a g r a p h 1 1 1 o f t h e
M o d i f i e d O r d e r , i t s t r i k e s t h e p o c k e t b o o k s o f many, many peo-
ple who w i l l b e d i r e c t l y a f f e c t e d . Over 100 h o u r l y and sa la-
r i e d w o r k e r s f a c e i m m e d i a t e j o b e l i m i n a t i o n i f Murmur buys t h e
p l a n t a n d r e d u c e s p r o d u c t i o n a c c o r d i n g t o t h e Murmur B u s i n e s s
P l a n . T h e w o r k e r s a n d t h e i r U n i o n a r e j u s t i f i a b l y c onc erned .
T h e i r many, n a n y A f f i d a v i t s i n s u p p o r t o f R S R u n d e r s c o r e t h e
p o i n t . ( S e e E x h i b i t D )

R e d u c e d l ead p r o d u c t i o n a t D a l l a s me?ns r educ ed
s c r a p ne ed s f r o m scores o f s c r a p d e a l e r s t h r o u g h o u t t h e s ou th-
w e s t , m i d w e s t a n d s ou th e rn m a r k e t s . Reduced l ead p r o d u c t i o n
a t D a l l a s a l s o means r educ ed a v a i l a b i l i t y and s a l e s o f b u l k
l e a d f o r l e a d consumers i n t h e s e same m a r k e t s . S c r a p d e a l e r s
and l e a d c o n s u m e r s t h r o u g h o u t t h e s e area s have made t h e i r
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t h o u g h t s known t o t h e C o m m i s s i o n b y t h e i r h u n d r e d s o f C o m m e n t s
on t h e record on t h i s m a t t e r . T h e r e i s o v e r w h e l m i n g c o n c e r n
e x p r e s s e d by w o r k e r s , s c r a p d e a l e r s and l e a d c on sumer s about
M u r m u r ' s p u r c h a s e o f t h e D a l l a s l e a d r e c y c l i n g p l a n t .

It i s obv iou s tha t what Murmur p l a n s i s t o buy a s -
s e t s w i t h $ 9 . 2 m i l l i o n o f book v a l u e , o p e r a t e a t o k e n l e a d
s m e l t e r o p e r a t i o n f o r p o s s i b l y o n e y ear , a n d then spe ed i t s
p r o g r a m o f l i q u i d a t i n g t h e l ead r e c y c l i n g a s s e t s . 1 4 M u r m u r
e v e n t u a l l y w i n d s u p w i t h a p r o f i t a b l e f a b r i c a t i o n p l a n t , a l o n g
w i t h t h e cash f r o m t h e l i q u i d a t e d a s s e t s . T h a t i s s p e c i f i c a l -
l y c o n t r a r y t o t h e r e q u i r e m e n t s o f t h e M o d i f i e d O r d e r .

* * *
| T h e S e a t t l e P l a n tiI As we d e s c r i b e h e r e a f t e r , much of what w i l l c l e a r l y

h a p p e n in D a l l a s has a l r e a d y occurred in S e a t t l e — but to a
l e s s e r d e g r e e i n S e a t t l e .

U n d e r t h e N o v e m b e r 1981 D i v e s t i t u r e O r d e r - i n t h i s
m a t t e r , a n o f f e r t o pur cha s e R S R ' s S e a t t l e , W a s h i n g t o n p l a n t

' by Berg s o e M e t a l C o r p o r a t i o n ( B e r g s o e ) was s u b m i t t e d to thei! C o m m i s s i o n in M a r c h , 1983. The sa l e was c o m p l e t e d in Decem-
b e r , 1983.

T h e Bergsoe o f f e r , r ev i ewed a n d a p p r o v e d b y t h e Com-
m i s s i o n , c o n t a i n e d a r e p r e s e n t a t i o n and w a r r a n t y that B e r g s o e

1* Murmur ' s own B u s i n e s s P l a n t u r n s a " p r o f i t " o n l y becauseM u r m u r p r o j e c t s "Other I n c o m e " o f $ 2 4 0 , 0 0 0 b y l i q u i d a t i n gf i x e d a s s e t s . S e e suora, p . 1 0 .
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" i n t e n d s t o a n d w i l l c o n t i n u e t o o p e r a t e t h e [ S e a t t l e ] p l a n t
a s a l e a d r e c y c l i n g p l a n t a f t e r c l o s i n g . " H o w e v e r , a l m o s t i m -
m e d i a t e l y a f t e r t a k i n g p o s s e s s i o n o f t h e S e a t t l e p l a n t , B e r g -
s o e b e g a n s h i f t i n g S e a t t l e s m e l t e r o p e r a t i o n * ; t o t h e i r o w n
s m e l t e r i n n earby S t . H e l e n s , O r e g o n . S u p e r v i s o r y p e r s o n n e l
were d i s m i s s e d f r o m t h e s m e l t e r w i t u m i n i m a l s everance p a y .
( S e e E x h i b i t E ) H o u r l y e m p l o y e e s were a l s o p e r m a n e n t l y d i s -
m i s s e d . ( S e e E x h i b i t E ) T h e s m e l t e r o p e r a t i o n a t t h e S e a t t l e
p l a n t i s , f o r a l l i n t e n t s a n d p u r p o s e s , c l o s e d . R S R ' s f o r m e r
p l a n t manager and three o t h e r p e o p l e have been or are about to
be r e a s s i g n e d to the B e r g s o e p l a n t in Oregon and are not b e i n g
r e p l a c e d . I n s t e a d o f t h e r e s t o r a t i o n o f c o m p e t i t i o n i n t h e
N o r t h w e s t " s e c o n d a r y l e a d m a r k e t , " a c o m p e t i t o r ha s been e l i m -
i n a t e d , what thar e i s t o d a y in S e a t t l e i s a f a b r i c a t i o n arm
o f B e r g s o e ' s o w n Oregon s m e l t e r .

* * *
M u r m u r ' s B u s i n e s s P l a n c a l l s f o r d r a m a t i c a l l y r e -

duced l ead p r o d u c t i o n a n d f a r f e w e r j o b s . T h e Murmur B u s i n e s s
P l a n , on i t s f a c e , a s sure s th e l o s s o f over 100 j o b s a s l e a d
p r o d u c t i o n i s more than h a l v e d , i m m e d i a t e l y , a t the D a l l a s
p l a n t . T h e N o r m a n Repor t p o i n t s o u t t h e s e r iou s o v e r s i g h t s ,
a n d u n d e r s t a t e m e n t s , a n d s e t s f o r t h t h e o v e r w h e l m i n g l o s s e s
w h i c h w i l l r e s u l t . L a r g e c a p i t a l e x p e n d i t u r e s f o r e n v i r o n m e n -
t a l c o n t r o l s a r e i g n o r e d , u n p l a n n e d f o r a n d u n f u n d e d .
M u r m u r ' s b i d i s a sham. I f M u r m u r p r o d u c e s l e ad i n t h e
a m o u n t s i n i t s o w n B u s i n e s s P l a n , M u r m u r w i l l b e b a n k r u p t
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wi th in the year. On the other h a n d , i f M u r m u r ' s true p l a n i s
t o o p e r a t e o n l y the f a b r i c a t i n g p o r t i o n o f the b u s i n e s s , and
to e v e n t u a l l y l i q u i d a t e much of the land , b u i l d i n g s and f i x e d
equipment a s s e t s (as Murmur b eg ins to do in i t s Bus ine s s P l a n
in the very f i r s t y e a r ) , then Murmur v i o l a t e s the M o d i f i e d
Order. In e i ther case, Murmur has no t , and can no t , r e p r e s e n t
in good f a i t h to keep the D a l l a s lead r e cyc l ing p l a n t o p e r a t i n g
a s required b y P a r a g r a p h I I I o f t h e M o d i f i e d Order.
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I I .
M U R M U R DOES N O T H A V E T H E " P R E S E N T F I N A N C I A LC A P A B I L I T Y T O A C Q U I R E A N D O P E R A T E " T H ED A L L A S "LEAD R E C Y C L I N G F A C I L I T Y , A S R E Q U I R E D B Y_____PARAGRAPK 21 OF THE MODIFIED ORDER_____

P a r a g r a p h X I o f t h e M o d i f i e d Order s t a t e s :
"The t e r m o f th e T r u s t e e s h i p s h a l l b e 150d a y s , c o m m e n c i n g f r o m t h e d a y f o l l o w i n gt h e C o m m i s s i o n a p p o i n t m e n t o f t h e T r u s t e eor f r o m S e p t e m b e r 15, 1983, whi chever oc-curs f i r s t , a n d e n d i n g a t 11:59 p, ,m. ( D a l -l a s t i m e ) on th e 1 5 0 t h day. The T r u s t e es ha l l have 150 days to f i n d an a c q u i r e r ( s )f o r t h e A s s e t s a n d t o o b t a i n acquirer A p -p r o v a l s . T h e T r u s t e e s h a l l require a n yp r o s p e c t i v e a cqu i r e r t o d e m o n s t r a t e t ha tsuch acqu ir er has p r e s e n t t inane f i l l caoa-F i l i t y t o a cqu ir e a n d o p e r a t e t h e ' A s s e t sp r o p o s e d to be a c q u i r e d by such a cqu ir er .I f n o a cquirer I s ) have been f o u n d o r i fA p p r o v a l s have no t been o b t a i n e d w i t h i nth e 150 d a y s , th e T r u s t e e s h i p s h a l l auto-m a t i c a l l y end at the e x p i r a t i o n o f such150 days p er i od ..." ( e m p h a s i s - a d d e d )
" F i n a n c i a l c a p a b i l i t y * goes hand in g l o v e w i t h th e

o b l i g a t i o n " t o o p e r a t e " t h e D a l l a s p l a n t . T h e w h o l e p o i n t o f
t h e " f i n a n c i a l c a p a b i l i t y " r equ ir ement i n t h e M o d i f i e d O r d e r
was to as sure that the D a l l a s p l a n t wou ld b» o p e r a t e d as a
p l a n t e n g a g e d i n t h e p r o d u c t i o n o f b u l k l e a d , l ead a l l o y s a n d
l e a d p r o d u c t s by a f i n a n c i a l l y c a p a b l e acquirer. One cannot
occur w i t h o u t t h e o ther . A b s e n t " f i n a n c i a l - c a p a b i l ' . t y , " t h e r e
would be no o p e r a t i o n of the p l a n t in the nc.nner required by
t h e M o d i f i e d Order. T h e r e would b e t h e l o i i s o f j o b s , t h e l o s s
o f a l ead s u p p l i e r and the l o s s o f s c r a p p u r c h a s e s and a l i k e -
ly d e t r i m e n t a l impac t on the e n v i r o n m e n t .

19



M u r m u r i s s e l f - d e s c r i b e d a s a d o r m a n t c o m p a n y . I t s
f i n a n c i a l s t r e n g t h i s t h e f i n a n c i a l s t r e n g t h o f t h e f o u r P r i n -
c i p a l s .

T h e f o u r P r i n c i p a l s w a r r a n t e d a n d r e p r e s e n t e d t o t h e
T r u s t e e , w i t h t h e i r o f f e r , t ha t th ey

" w i l l p e r s o n a l l y a n d i n d i v i d u a l l y , j o i n t l yand s e v e r a l l y g u a r a n t e e and warrant thef i n a n c i a l a b i l i t y o f Murmur t o f u l f i l l t h er e p r e s e n t a t i o n that t h e S u b j e c t A s s e t sw i l l be used as a p l a n t engaged in thep r o d u c t i o n o f r e c y c l e d b u l k l e a d , l ead a l -l o y s , and l e a d p r o d u c t s t o meet c o m p l i a n c ew i t h t h e F T C m o d i f i e d o r d e r f o r a t : l e a s tt w e l v e m o n t h s f r o m d a t e o f a c q u i s i t i o n o fthe A s s e t s by M u r m u r ; such d a t e oi: acqui-s i t i o n must occur b e f o r e J u l y 3 0 , 1984."15
I n a n a t t e m p t t o as sure tha t t h ey h a d t h e p r e s e n t f i n a n c i a l
c a p a b i l i t y t o o p e r a t e t h e D a l l a s p l a n t i n t h e manner o f t h e i r *
w a r r a n t y , t h e f o u r P r i n c i p a l s a l s o p r o v i d e d t h e T r u s t e e w i t h
t h e i r r e s p e c t i v e p e r s o n a l , u n a u d i t e d f i n a n c i a l s t a t e m e n t s a s
o f J a n u a r y , 1984 ( t h e U n a u d i t e d F i n a n c i a l s ) .

I n s u b m i t t i n g t h e Murmur o f f e r t o t h e C o m m i s s i o n f o r
a p p r o v a l , the T r u s t e e s t a t e d : ". . .we have r e l i e d on the
accuracy o f t h e s e s t a t e m e n t s w i t h o u t i n d e p e n d e n t v e r i f i c a -

R e c o r d , p a g e 000012. T h e r e i s ' n o e v i d e n c e o f a n y a t t e m p tby the T r u s t e e to document t h e s e "guarantee s" beyond thes i m p l e s t a t e m e n t o f t h e f o u r P r i n c i p a l s . F o r e x a m p l e ,there is no ev idence of any o b l i g a t i o n , imposed on theP r i n c i p a l s no t t o d i s s i p a t e t h e i r a s s e t s nor t o encumberor pu t a l i e n o n ' t h o s e a s s e t s in any way. Nor i s i tc l e a r that t h i s i m p o s e s a n o b l i g a t i o n o n t h e f o u r P r i n c i -p a l s t o pay any d e b t s on w h i c h Murmur d e f a u l t s .
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t i o n . " 1 6 T h e T r u s t e e a l s o ob s erved t h a t t h e c o m b i n e d n e t
w o r t h o f t h e f o u r P r i n c i p a l s w a s a p p r o x i m a t e l y $ 3 , 0 0 0 , 0 0 0 .

Because t h e T r u s t e e made n o e f f o r t t o v e r i f y t h e O n -
a u d i t e d F i n a n c i a l s , t h e y were r e v i e w e d b y Rob«rt H e r m a n , E s q . ,
couns e l t o R S R a n d a C e r t i f i e d P u b l i c A c c o u n t a n t . ( A c o p y o f
M r . H e r m a n ' s r ev i ew h a d been d e l i v e r e d t o t h e C o m m i s s i o n s t a f f
on F e b r u a r y 24, 1984; a c o p y is a t t a c h e d rn camera as E x h i b i t
F . ) ^ 7 T h e T r u s t e e required that th e s e U n a u d i t e d F i n a n c i a l
S t a t e m e n t s b e s u b m i t t e d because o f t h e i r i m p o r t a n t i m p a c t on
t h e i s sue o f p r e s e n t f i n a n c i a l c a p a b i l i t y . Y e t , t h ey were u n -
a u d i t e d i n s p i t e o f t h e f a c t that t h e Murmur P r i n c i p a l s have
been w o r k i n g on t h i s p r o j e c t for over 18 month s and s u r e l y had
t i m e t o g e t i n d e p e n d e n t v e r i f i c a t i o n o f t h e i r o w n f i n a n c i a l
s t a t e m e n t s . M r . H e r m a n c o n c l u d e d :

"Based on my e x p e r i e n c e , the F e d e r a l T r a d eC o m m i s s i o n s h o u l d n o t r e l y upon ' u n a u -d i t e d ' f i n a n c i a l s wh i ch d o n o t f a i r l y pre-sent a n I n d i v i d u a l ' s f i n a n c i a l p o s i t i o n o ra i d i n d e t e r m i n i n g t h e f i n a n c i a l c a p a b i l i -ty t o o p e r a t e a f a c i l i t y such a s the Dal-l a s p l a n t o f R S R C o r p o r a t i o n . T h e Unau-d i t e d F i n a n c i a l s d o n o t show t h e f i n a n c i a lc a p a b i l i t y o f t h e I n d i v i d u a l s . I n manym a t e r i a l r e s p e c t s , t h e U n a u d i t e d F i n a n -c i a l s v i o l a t e s t a n d a r d s e s t a b l i s h e d b y t h eA m e r i c a n I n s t i t u t e o f C e r t i f i e d P u b l i c A c -c o u n t a n t s . T h e A I C P A S t a t e m e n t i s e f f e c -t i v e f o r p e r s ona l f i n a n c i a l s t a t e m e n t s
1 6 R e c o r d , page 000001.
1 7 RSR reque s t ed that the U n a u d i t e d F i n a n c i a l s be put on thep u b l i c r e cord. M o t i o n , d a t e d M a r c h 2 , 1984. Murmur o b-j e c t e d .
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d a t e d o n o r a f t e r J u n e 3 0 , 1983." ( E x h i b -i t F , p a g e 1 ) 1 8
M r . H e r m a n c o n c l u d e d w i t h r e s p e c t t o p r e s e n t f i n a n -

c i a l c a p a b i l i t y t h a t , i n c o n t r a s t t o t h e p u r p o r t e d $ 3 , 0 0 0 , 0 0 0
i n "net worth" o f t h e f o u r i n d i v i d u a l s , i n p o i n t o f f a c t :

" T h e U n a u d i t e d F i n a n c i a l s r e f l e c t s u b s t a n -t i a l ' i l l i q u i d a s s e t s ' i n c a p a b l e o f imme-d i a t e c o n v e r s i o n to cash in the event of.need. ' I l l i q u i d a s s e t s ' d o n o t a i d i np r o v i d i n g cash f o r w o r k i n g c a p i t a l w i t h i na short p e r i o d o f t i m e . I f t h e I n d i v i d -u a l s ' g u a r a n t e e s were ever t r i g g e r e d , t h eD a l l a s p l a n t may no t survive becaus te o ft h e s u b s t a n t i a l i l l i q u i d i t y o f t h e I n d i -v i d u a l s based on th e U n a u d i t e d F i n a n c i a l s .I n f a c t , E x h i b i t B [ t o t h e H e r m a n l e t t e r ]shows that i f t h e U n a u d i t e d F i n a n c i a l swere c e r t i f i e d , v e r i f i e d a n d a p p r a i s a l so b t a i n e d , a p p r o x i m a t e l y o f t h e t o -ta l ne t w o r t h i s l i q u i d or a p p r o x i m a t e l yT h i s l a c k o f l i q u i d i t y does n o teven take i n t o account s e r v i c i n g short-term d e b t . . . . [ W j h i l e some a s s i s t s maybe i m m e d i a t e l y c o n v e r t i b l e to cash, t h i sc onver s i on may be at a s u b s t a n t i a l d i s-count . Even b o r r o w i n g may be e x t r e m e l yl i m i t e d because o f t h e l a r g e d o l l a r amounto f i n t e r e s t s i n c l o s e l y - h e l d b u s i n e s s e sand p a r t n e r s h i p s and the r e s u l t i n g re-s t r i c t i o n s a n d l a c k o f m a r k e t a b i l i t y . "( E x h i b i t F , page 5 )
M o r e o v e r , M r . H e r m a n noted that t h e U n a u d i t e d F i n a n -

c i a l s , a s o f J a n u a r y 1984, a l s o f a i l e d t o show th e subsequent
F e b r u a r y 1984 $1 ,200 ,000 loan f r o m Commodore S a v i n g s A s s o c i a -
t i o n t o t h e f o u r P r i n c i p a l s . 1 9 T h e p r o c e e d s o f t h e $ 1 , 2 0 0 , 0 0 0
1 8 A copy o f th e AICPA S t a t e m e n t was p r o v i d e d t o th e C o m m i s -s i on s t a f f o n F e b r u a r y 2 4 , 1984.
1 9 See l e t t e r d a t e d F e b r u a r y 6 , 1984, f r o m W o o d r o w 0 . Brown-l e e , P r e s i d e n t o f C o m m o d o r e S a v i n g s A s s o c i a t i o n , Recordp a g e 000035.
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l o a n w i l l b e u t i l i z e d t o c a p i t a l i z e M u r m u r C o r p o r a t i o n . Even
i f t h e U n a u d i t e d F i n a n c i a l s h a d been v e r i f i e d a s t o f a i r mar-
k e t v a l u e s , p l e d g i n g , c o n t i n g e n t a n d o t h e r l i a b i l i t i e s , e t c . ,
t h e U n a u d i t e d F i n a n c i a l s f a i l e d t o r e f l e c t t h a t a d d i t i o n a l
$ 1 , 2 0 0 , 0 0 0 l i a b i l i t y .

* * *
T h e T r u s t e e requested t h e f o u r P r i n c i p a l s t o submit

t h e i r p e r s o n a l f i n a n c i a l s t a t e m e n t s , th en m e r e l y G a s s e d t h i s
i n f o r m a t i o n o n t o t h e C o m m i s s i o n s t a f f w i thou t a n y i n d e p e n d e n t
a u d i t o r v e r i f i c a t i o n . " I n o u r r ev i ew o f thct o f f e r , " sa id t h e
T r u s t e e , "we have r e l i e d on the accuracy of these s t a t e m e n t s
w i t h o u t i n d e p e n d e n t v e r i f i c a t i o n . A s a c o n d i t i o n o f c l o s i n g
the T r u s t e e w i l l require that he be p e r m i t t e d to r ev i ew the
f o r m a l l oan d o c u m e n t a t i o n r e f e r e n c e d in th e bank c o m m i t m e n t
l e t t e r s and that it be s a t i s f a c t o r y to him in f o r m and sub-
s tance ." ( R e c o r d , p a g e 0 0 0 0 0 1 ) T h e l a s t s en t en c e o f t h e
quote was a d d e d by hand on the c o p y of the F e b r u a r y 10, 1984
l e t t e r r e c e i v e d by the C o m m i s s i o n , but was t y p e d on the c o p y
r e c e i v e d by R S R . 2 0

2 0 S e e a l s o , R o t h s c h i l d , I n c . I n t e r o f f i c e M e m o r a n d u m o n con-v e r s a t i o n w i t h T a l H a t t e n , Richard S m i t h t o f i l » , d a t e dF e b r u a r y 11, 1984, s u b m i t t e d to the C o m m i s s i o n , M a r c h 5,1984, a n d Memorandum o n c o n v e r s a t i o n w i t h S e l i g M e r b e r ,S m i t h t o f i l e , d a t e d F e b r u a r y 1 1 , 1984.
In c o n t r a s t , t h e T r u s t e e d id no t submit: a b id o f $ 5 0 0 , 0 0 0b y c e r t a i n c l i e n t s o f T i m o t h y C . F a r r i n , Esq. , because i tw a s c o n d i t i o n e d o n t h e i r a b i l i t y t o o b t a i n f i n a n c i n g .T h e T r u s t e e thus r e c o g n i z e d t h e requirement o f u n c o n d i -t i o n a l p r e s e n t f i n a n c i a l c a p a b i l i t y .
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I n a n o t e o f a p h o n e c o n v e r s a t i o n w i t h M u r m u r o n
F e b r u a r y 1 or 2 , th e T r u s t e e had " r eque s t ed e v i d e n c e o f uncon-
d i t i o n a l f i n a n c i n g c o m m i t m e n t s f o r b o t h p u r c h a s e p r i c e a n d
w o r k i n g c a p i t a l . " 2 1 Y e t t h e T r u s t e e never g o t t h e "reque s t ed
e v i d e n c e . " M o r e o v e r , d u r i n g a F e b r u a r y 10th t e l e p h o n e c a l l ,
t w o Murmur P r i n c i p a l s

" i n d i c a t e d t ha t t h e y would t ry to have the[ C o m m o d o r e ] bank re turn our c a l l , but thatn e i t h e r they or the bank would p r o v i d e anyf u r t h e r d e t a i l s o n that [ $ 1 . 2 m i l l i o nl o a n ] b o r r o w i n g . I t i s a p « r s o n a l ^ b o r r o w -ing by the p r i n c i p a l s o f Murmur ." 2 2

W h a t i s Murmur h i d i n g ? I s th ere c o l l a t e r a l f o r t h e
C o m m o d o r e l oan? Are t h e r e any l i m i t a t i o n s on f u t u r e borrow-
i n g ? Are there any o ther c o n d i t i o n s ? T h e s e are not answers
that c ou ld be d e f e r r e d .

T h e T r u s t e e f r e q u e n t l y asked Murmur f o r i n f o r m a t i o n
and Murmur j u s t a s f r e q u e n t l y f a i l e d or r e f u s e d to d i s c l o s e
t h e r e q u e s t e d i n f o r m a t i o n . S e e l e t t e r d a t e d M a r c i i 9 , 1984
f r o m R S R t o t h e T r u s t e e ( c o p y a t t a c h e d a s E x h i b i t G ) . S o t h e
T r u s t e e , unable to ge t the ev idence he requested f r o m M u r m u r ,
i n c l u d i n g t h e d e t a i l s o f a S i . 2 m i l l i o n p e r s o n a l *oan, h a s t i l y
a d d e d a h a n d w r i t t e n c o n d i t i o n t o a $ 2 5 , 0 0 0 t o k e n ^ b i d . The
T r u s t e e ' s h a n d w r i t t e n c o n d i t i o n crea t e s a c o n d i t i o n o f c l o s i n g

2 1 R o t h s c h i l d , I n c . I n t e r o f f i c e M e m o r a n d u m , R i c h a r d S m i t h t of i l e , s u b m i t t e d t o t h e C o m m i s s i o n , M a r c h 5 , 1984.
2 2 R o t h s c h i l d , I n c . I n t e r o f f i c e M e m o r a n d u m , d a t e d F e b r u a r y10, 1984, s u b m i t t e d to the C o m m i s s i o n , M a r c h 5 , 1984.



t h a t i s n o t a u t h o r i z e d b y t h e M o d i f i e d O r d e r . T h e T r u s t e e w a s
o b l i g a t e d t o e x a m i n e t h e l o a n d o c u m e n t s b e f o r e s u b m i t t i n g t h e
b i d t o t h e C o m m i s s i o n . T h i s i s y e t a n o t h e r r ea son t o d i s a p -
p r o v e t h e Murmur b i d .

* * *
F o u r i n d i v i d u a l s seek t o h u y a l a r g e l e a 4 r e c y c l ' n g

p l a n t where 220 p e o p l e have been e m p l o y e d . T h e y have been
a b l e t o g e t f i n a n c i n g o f $1.5 m i l l i o n f r o m M e r c a n t i l e T e x a s
C r e d i t ( R e c o r d , p a g e 0 0 0 0 3 6 ) ; however, that f i n a n c i n g i s "pur-
suant to an ac count s r e c e i v a b l e end i n v e n t o r y f i n a n c i n g ar-
r a n g e m e n t wher eby [ t h e b a n k ] wou ld l o a n t o Murmur u p t o e i g h t y
p e r c e n t ( 8 0 % ) o f t h e a c c e p t a b l e a c count s r e c e i v a b l e o f Murmur
a n d u p t o f i f t y p e r c e n t ( 5 0 % ) o f t h e l e s s e r o f t h e cost o r
w h o l e s a l e marke t value o f s a t i s f a c t o r y i n v e n t o r y o f M u r m u r ,
w i t h a l i m i t o f $ 6 0 0 , 0 0 0 on the amount o f the l oans a t t r i b u t -
ab l e to i n v e n t o r y at any t ime." T h i s is "an asset secured
l o a n . " 2 3 T h e M e r c a n t i l e l oan c a r o n l y b e used f o r i n v e n t o r y
a n d r e c e i v a b l e s ; i t i s n o t a v a i l a b l e f o r u t i l i z a t i o n r e l a t i v e
t o e n v i r o n m e n t a l e x p e n d i t u r e s o r o t h e r b u s i n e s s needs . I n
o t h e r w o r d s , the M e r c a n t i l e loan i s no t h e l p f u l a s a v e h i c l e
to be used for any b u s i n e s s p u r p o s e s o ther than a c c o u n t s re-
c e i v a b l e o r i n v e n t o r y f i n a n c i n g .
2 3 R o t h s c h i l d , I n c . I n t e r o f f i c e M e m o r a n d u m , R i c h a r d S m i t h t of i l e , c o n c e r n i n g c o n v e r s a t i o n w i t h V i c e P r e s i d e n t o f M e r -c a n t i l e , da t ed F e b r u a r y 9 , 1984, s u b m i t t e d t o th e C o m m i s -s i o n , M a r c h 5 , 1984.
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.r.en, t h e r e i s t.4e 3 1 . 2 m i l l i c r . l o a n t o _.~.e f o u r
P r i n c i p a l s f r o m C o m m o d o r e S a v i n g s . ( R e c o r d , p a g e 0 0 0 0 3 5 )
H o w e v e r , v i r t u a l l y al l o f t ha t sum, n a m e l y , about $1 m i l l i o n ,
must be used for the c a p i t a l i m p r o v e m e n t s a t the D a l l a s p l a n t
to c o m p l y with C o u r t - o r d e r e d environmental and. OSHA require-
ments . The N o r m a n Report ( E x h i b i t B) and th e De Paul A f f i d a -
v i t ( E x h i b i t C) e s t a b l i s h th e p o i n t . A n d , in a c onver sa t i on
with t h e T r u s t e e ' s r e p r e s e n t a t i v e s , M e s s r s . Barbee a n d H a t t e n
(two o f th e f o u r P r i n c i p a l s ) s t a t e d : " T h e y recognize th e need

to spend money for environmental p u r p o s e s , even if it was $1
24m i l l i o n as p r o j e c t e d by RSR over the next few months."

Once Murmur has c o m p l e t e l y u t i l i z e d the $1.2 m i l l i o n
Commodore loan f or th e environmental and OSHA c a p i t a l require-
ment s , rather than for the working c a p i t a l — as i t s e t s f o r t h
in its Busines s P l a n — no f u n d s w i l l be ava i lab l e for working
c a p i t a l needed to purchase raw mater ia l s and pay for p l a n t c o s t s
to p r o c e s s the raw m a t e r i a l s . T h e r e f o r e , no borrowings can be
made under t h e p r o p o s e d M e r c a n t i l e Bank loan commitment. M u r m u r ' s
Busine s s P l a n i s thus $1 m i l l i o n short o f equity c a p i t a l f r o m
day one.

It is u n l i k e l y that f u r t h e r f i n a n c i n g can be ob-
ta ined — w h o l l y apart f r o m the f a c t that i f th e P r i n c i p a l s
have any such p r o s p e c t , it was the ir o b l i g a t i o n to secure it
2 4 R o t h s c h i l d , I n c . I n t e r o f f i c e M e m o r a n d u m , Richard S m i t h t of i l e , F e b r u a r y 1 0 , 1 9 8 4 , s u b m i t t e d t o t h e C o m m i s s i o n ,M a r c h 5 , 1984.
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b e f o r e F e b r u a r y 1 1 , 1 9 8 4 . ( S e e M o d i f i e d O r d e r , P a r a g r a p h X I )
G i v e n t h e f a c t t ha t t h e f o u r P r i n c i p a l s , b e f o r e t h e $1.2 m i l -
l i o n C o m m o d o r e l o a n , h a d a g g r e g a t e l i q u i d a s s e t s o f o n l y

i t i s c l e a r t h a t t h e i r p e r s o n a l g u a r a n t e e s t o k e e p
r the l ead r e c y c l i n g p l a n t o p e r a t i n g are w o r t h l e s s .

T h i s p e r i l o u s s i t u a t i o n i s made c l e a r b y t h e Murmur
t
j B u s i n e s s P l a n . ( R e c o r d , p a g e s 0 0 0 0 1 4 - 2 8 ) I t s t a r t s o u t w i t h

a " r educ t i on of over 60% in tonnage." ( R e c o r d , *<age 0 0 0 0 2 4 )
T h i s i s p u r p o r t e d l y t o " s tar t t h e o p e r a t i o n s a t a l o w e r p r o f -

• i t a b l e l eve l and i n c r e a s e p r o d u c t i o n at a ra t e tha t p e r m i t s
tJ r e t a i n i n g p r o f i t a b i l i t y . " ( I b i d . ) I n f a c t , t h e p l a n n e d r e -
i d u c t i o n of over 60% w i l l do no such t h i n g .

Even Murmur i t s e l f p r o j e c t s a n e t I n c o m e b e f o r e tax-*
i e s f o r t h e f i r s t year o f o n l y $166,000. ( R e c o r d , page 000017)

H o w e v e r , a s t h e N o r m a n Report p o i n t s out , $ 2 4 0 , 0 0 0
o f "Other I n c o m e " ( R e c o r d , p a g e 0 0 0 0 1 7 ) i s g e n e r a t e d f r o m t h e
sa l e o f e q u i p m e n t — not l e a d , but e q u i p m e n t . ( E x h i b i t B,
p. 18) Even on its own t e r m s , the o n l y way Murmur turn s a
p r o f i t i s b y l i q u i d a t i n g a s s e t s . 2 5 W h e n t h e "Other I n c o m e "
2 5 A n y such sa l e o f f i x e d a s s e t s wou ld v i o l a t e P a r a g r a p h I Vo f t h e M o d i f i e d O r d e r , whi ch requires t h e T r u s t e e t o" f i n d a s i n g l e acquirer f o r t h e A s s e t s o f t h e D a l l a sP l a n t . " P a r a g r a p h I ( B ) d e f i n e s t h e D a l l a s A s s e t s a s "alla s s e t s , t i t l e , p r o p e r t i e s [ e t c . . . .3 o f whatever de-s c r i p t i o n . " S u b j e c t t o s p e c i f i e d e x c l u s i o n s i n P a r a g r a p hV, such a s l e a s e s and c o n t r a c t s , "all a s s e t s " p l a i n l ymeans "all a s s e t s . " P a r a g r a p h I I I p r o v i d e s that t h e " A s -s e t s w i l l be used as p l a n t s e n g a g e d in p r o d u c t i o n of re-c y c l e d b u l k l e a d , l ead a l l o y s a n d lead p r o d u c t s . " T h es a l e o f f i x e d a s s e t s f l i e s i n t h e f a c e o f t h e p l a i n l a n -( F o o t n o t e c o n t i n u e d )
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f r o m t h i s l i q u i d a t i o n i s d e l e t e d , t h e r e i s a n o p e r a t i n g l o s s
f o r Murmur f o r t h e year.

B u t tha t i s t h e l e a s t o f i t . T h e N o r m a n R e p o r t d e -
s c r i b e s how "Murmur w i l l have an a d d e d cost o f $ 1 , 4 5 3 , 0 0 0 in
t h e f i r s t vear* because o f M u r m u r ' s g r o s s m i s c a l c u l a t i o n o f
t r e a t m e n t c o s t s . ( E x h i b i t B , p . 1 8 , e m p h a s i s a d d e d ; s e e a l s o ,
i d . a t p p . 11-12) A n d , a s d i s c u s s e d above, K r . N o r m a n ' s con-*
e l u s i o n s are r e i n f o r c e d by o t h e r b u s i n e s s e x e c u t i v e s , who con-
c l u d e that M u r m u r ' s " t r e a t m e n t cost i s u n r e a l i s t i c a l l y a n d
s u b s t a n t i a l l y low." ( S u p r a , p . 1 1 )

Of c our s e , t h e r e w i l l no t o n l y be no money for l e a d
r e c y c l i n g o p e r a t i o n s , t h e r e w i l l b e n o t h i n g a t a l l f o r t h e
m y r i a d c o n t i n g e n c i e s o f e n v i r o n m e n t a l and 055HA a c t i o n s that *
are p a r t and parce l of a l ead r e c y c l i n g p l a n t in t h i s day and
age — no t t o s p e a k o f th e m i l l i o n s o f d o l l a r s o f c a p i t a l im-
p r o v e m e n t s t ha t a r e i m p e r a t i v e i f t h e ou tmoded D a l l a s p l a n t i s
t o b e p r o f i t a b l e in the " s e c o n d a r y l ead marke t . "

* * •
What is g o ing on? T h e r e a p p e a r to be two p o s s i b i l i -

t i e s .
One is that the f o u r Murmur P r i n c i p a l s are go i . ig

head-on into the l o s s of all of their various p o s s e s s i o n s —

( F o o t n o t e 2 5 cont inued f r o m p r e v i o u s p a g e )g u a g e a n d c l e a r i n t e n t o f t h e M o d i f i e d Order . I f Murmurbuys th e D a l l a s p l a n t and then s e l l s some or a l l o f t h o s ea s s e t s t o a t h i r d p a r t y , t h e t e r m " s i n g l e acquirer" l o s e sa n y m e a n i n g .
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l i q u i d a n d i l l i q u i d . T h e a n a l y s i s above d e m o n s t r a t e s t h a t i t
i s i m p o s s i b l e t o o p e r a t e t h e D a l l a s l e a d r e c y c l i n g p l a n t even
a t t h e p l a n n e d V e r y much r e d u c e d r a t e w i t h o u t i n c u r r i n g mam-
m o t h l o s s e s . A n d t h e f o u r P r i n c i p a l s d o n o t have t h e money t o
cover t h o s e l o s s e s .

T h e o t h e r p o s s i b i l i t y i s tuat Murmur w i l l n o t make
the c a p i t a l e x p e n d i t u r e n e c e s s a r y to k e e p the p l a n t open a s a
lead r e c y c l i n g p l a n t and w i l l see to it that l:he e n v i r o n m e n t a l
a u t h o r i t i e s e v e n t u a l l y shut down the l ead s m e l t e r p e r m a n e n t l y .
Murmur w i l l s i m p l y buy l ead f r o m any one o f a number o f sup-
p l i e r s . Murmur w i l l o p e r a t e a f a i r l y p r o f i t a b l e f a b r i c a t i o n
p l a n t . And Murmur w i l l l i q u i d a t e a l a r g e part o f the 26 acre s ,
b u i l d i n g s , equipment and o ther f i x e d a s s e t s at a g i g a n t i c '
p r o f i t over their $ 2 5 , 0 0 0 "investment."

U n d e r e i t h e r p o s s i b i l i t y , thare v i l l b« a v i o l a t i o n
o f P a r a g r a p h s I I I a n d Z I o f t h e M o d i f i e d Order. ' J n d e r e i t h e r
p o s s i b i l i t y , there w i l l be the sure l o s s of over 100 j o b s .
U n d e r e i t h e r p o s s i b i l i t y , th ere w i l l b e n o b e n e f i t t o c o m p e t i -
t i o n in the " s e c o n d a r y l ead marke t ."

* * *
T o s u m u p , Murmur cannot d e m o n s t r a t e " p r e s e n t f i n a n -

c ia l c a p a b i l i t y " i f real m a n u f a c t u r i n g c o s t s a r e u t i l i z e d a n d
required e n v i r o n m e n t a l and OSHA c a p i t a l i m p r o v e m e n t s ar e made.
Murmur w i l l be out of money by the end of j u s t one year. The
p e r s o n a l f i n a n c i a l s are u n a u d i t e d and cannot be r e l i e d upon.
A s s e t s c a n b e o v e r s t a t e d a n d l i a b i l i t i e s u n d e r s t a t e d . C o n t i r -
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aenc l i a b i l i t i e s m a y b e e x c l u d e d ( a s w a s t h e $ 1 , 2 0 0 , 0 0 0 C o m m o -
d o r e l o a n ) . R e v i e w o f t h e C o m m o d o r e l o a n a n d t h e M e r c a n t i l e
l o a n w a s n o t done b y t h e T r u s t e e . M o r e o v e r , t h e a n a l y s i s o f
t h e U n a u d i t e d F i n a n c i a l s s hows t h a t o n l y o f t h e
$ 3 , 0 0 0 , 0 0 0 a g g r e g a t e n e t w o r t h i s l i q u i d . I t w a s M u r m u r ' s r e -
s p o n s i b i l i t y u n d e r P a r a g r a p h X I t o d e m o n s t r a t e " p r e s e n t f i -
n a n c i a l c a p a b i l i t y " t o o p e r a t e t h e D a l l a s l e ad r e c y c l i n g
p l a n t . T h i s ha s no t been done.
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I I I .
I T I S I N T H E P U B L I C I N T E R E S T F O R R S R T O R E T A I N______THE D A L L A S L E A D R E C Y C L I N G P L A N T _ _ _ _ _

T h e l e a d i n d u s t r y i s i n t e n s e l y c o m p e t i t i v e . 2 6 R S R
i s an a c t i v e p a r t i c i p a n t in t h i s c o m p e t i t i v e i n d u s t r y and po s -
s e s s e s no a d v a n t a g e t o g i v e i t an u n f a i r e d g e . S i n c e t h e mid-
s e v e n t i e s s u b s t a n t i a l change s have been o c c u r r i n g t o g r e a t l y
increase t h e c o m p e t i t i v e s t r u c t u r e o f t h e l end i n d u s t r y .

A t t h e t ime o f R S R ' s a c q u i s i t i o n o f Quemetco , I n c .
in 1972, the C o m m i s s i o n m a i n t a i n e d that c o m p e t i t i o n in the
" s e c o n d a r y l e a d m a r k e t " w a s h i g h l y c o n c e n t r a t e d . I f t h e H e r -
f i n d a h l I n d e x were used i n t h e e a r l y s e v e n t i e s , R S R e s t i m a t e s
t ha t th e I n d e x w o u l d have r e g i s t e r e d about 1 ,800 s ince NL
a l o n e a c coun t ed for 40% of the "market" a t the t ime. (88
F . T . C . a t 8 4 3 , 3 8 6 )

B u t t h e f a c t s i n t h e e i g h t i e s a r e much d i f f e r e n t .
M a n y c h a n g e s have o c curred . F o r e x a m p l e , N L i s c o m p l e t e l y o u t
o f t h e l ead b u s i n e s s . Based o n t o d a y ' s indu s t ry f a c t s , a s i m i l a :
H e r f i n d a h l I n d e x w o u l d r e g i s t e r b e twe en 5 5 0 a n d 6 0 0 . A n d ,
t h i s l o w l e v e l o f t h e H e r f i n d a h l I n d e x i n c l u d e s R S R i n i t s
p r e s e n t c o n f i g u r a t i o n , i.e., w i t h t h e D a l l a s p l a n t .

T h r o u g h o u t the s e v e n t i e s , there were many change s in
the c o m p a n i e s c o n d u c t i n g b u s i n e s s in the l end i n d u s t r y and
2 6 A l l o f t h e f a c t s s e t f o r t h i n t h i s S e c t i o n a r e i n t h e a t -ta ch ed A f f i d a v i t o f H o w a r d M . M e y e r s , Cha irman a n d P r e s i -d e n t o f R S R ; E x h i b i t A .
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many a d d i t i o n s t o t h e p r o d u c e r s o f l e a d . E x h i b i t A - I d e t a i l s
some o f th e s e changes and a d d i t i o n s . The e f f e c t o f the s e
changes has been to d i s t r i b u t e the s u p p l y over a l a r g e r number
o f l ead companie s . T h e l i s t o f a d d i t i o n s ( " I n t e r n a l Growth"
c o l u m n ) is i m p r e s s i v e ; it has a l s o s ev er e ly a g g r a v a t e d the
o v e r c a p a c i t y c o n d i t i o n . The c o n c l u s i o n i s c lear: r e g a r d l e s s
of what prob l ems the Commission may have perceived in 1972 ,
the "secondary lead market" is h i g h l y c o m p e t i t i v e in 1984.

Moreover, the Commis s ion seems to have changed its
po s tur e on a cqu i s i t i on s in the lead indus try siince its chal-
l e n g e o f R S R ' s 1972 acqu i s i t i on . T h i s change i s p a r t i c u l a r l y
important because it i m p l i e s recognition of the actual f i e r c e
c o m p e t i t i v e c o n d i t i o n o f t h e lead indus try. ( T h i s change al so
i m p l i e s that t h e Commi s s i on would n o t have c h a l l e n g e d R S R ' s
Quemetco a c q u i s i t i o n i f i t had taken p l a c e r e c e n t l y . ) E x c e p t
f or t hr e e , a l l o f th e a c q u i s i t i o n s on Exhibi t A-I occurred
i n t h e 1 9 7 0 ' s . Ev idenc ing t h e C o m m i s s i o n ' s p o s t u r e , n o
c h a l l e n g e has been made to the many a cqu i s i t i on s that have
occurred i n t h e l ead indu s t ry since t h e 1 9 7 0 ' s » . T h e acquisi-
t i o n s i n c l u d e :
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1 ) G o u l d a c q u i s i t i o n o f p l a n t s l o c a t e d i n :
a ) L o s A n g e l e s , C a l i f o r n i ab ) P o r t l a n d , O r e g o nc ) S a v a n n a h , I l l i n o i s

»2 ) G B C ( N o r t h w e s t I n d u s t r i e s ) a c q u i s i t i o n o fp l a n t s l o c a t e d i n :
a ) D a l l a s , T e x a sb ) H e f l i n , L o u i s i a n a

3 ) Berg s o e ( S w e d e n ) a c q u i s i t i o n o f p l a n t s l o c a t e din:
a ) M u n c i e , I n d i a n ab ) S e a t t l e , W a s h i n g t o n ( a c q u i r e d f r o m R S R )

4 ) E S B ( I n c o L i m i t e d , C a n a d a ) a c q u i s i t i o n o fp l a n t s l o c a t e d i n :
a ) B e e c h g r o v e , I n d i a n ab ) J a c k s o n v i l l e , F l o r i d ac ) M e m p h i s , T e n n e s s e e

5 ) T a r a c o r p a c q u i s i t i o n o f p l a n t s l o c a t e d i n :
a ) G r a n i t e C i t y , I l l i n o i sb ) M c C o o k , I l l i n o i sc ) S t . L o u i s P a r k , M i n n e a p o l i s

6 ) S a n d e r s Lead a c q u i s i t i o n o f i t p l a n t l o c a t e d i n :
a ) C e d a r T o w n , G e o r g i a

7 ) N a t i o n a l S m e l t i n g & R e f i n i n g ( S t a n d a r d M e t a l s )a c q u i s i t i o n o f a p l a n t l o c a t e d in:
a ) A t l a n t a , G e o r g i ab ) P e d r i c k t o v n , N e w J e r s e y

No one f i r m or g r o u p o f f i r m s ha s th e
power to se t l e a d p r i c e s . L e a d i s a c ommod i ty . R S R ,
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l i X e o th er p r o d u c e r s , i s a t t h e mercy o f s u p p l y a n d demand
f a c t o r s a f f e c t i n g l e a d . Exhibi t A - I I shows t h e m o n t h l y f l u c t u a -
t i o n s o f l ead p r i c e s since 1971. A great deal o f v o l a t i l i t y
can be seen f r o m thi s e xh ib i t . As for the current s t a t e o f
the l ead i n d u s t r y , in the month of F e b r u a r y 1 9 8 4 , the average
p r i c e o f l ead was 24 .1C per pound. For the year o f 1 9 8 3 , the
average pr i c e of lead was 2 1 . 7 C , the lowest level of average
lead price s since 1975. Exhibit A-III p r e s e n t s t h e average
annual p r i c e of l ead on a d e f l a t e d basis. T h i s s c h e d u l e shows
that the average d e f l a t e d pr i c e of lead in 1 9 H 3 was equal to
8 . 6 C per p o u n d , which is lower than the average pr i c e of l ead
for any year since at l eas t 1971.

The p r i c e o f lead r e f l e c t s , a s a l v a y s , th e i n t e n s e l y *
c o m p e t i t i v e c o n d i t i o n o f t h e l ead i n d u s t r y . T h e a f f i d a v i t s
f r o m many bu s ine s s p e o p l e in the l ead i n d u s t r y , a t t a c h e d a s
E x h i b i t A - I V , s u p p o r t t h i s c o n c l u s i o n . R S R , l i k e a l l o t h e r s ,
must p r i c e i t s l ead a c c o r d i n g to what the l ead market a l l o w s .
R S R ' s l ead i s n o d i f f e r e n t f r o m that o f t h e o ther p a r t i c i p a n t s
in the i n d u s t r y and i s purchas ed on the ba s i s of pr i c e7" S i n c e
the p r i c e o f l ead i s e s t a b l i s h e d in a f r e e market a c c o r d i n g to
c o m p e t i t i v e d i c t a t e s and since RSR has no contro l over v.his
p r i c e of l e a d , the p u b l i c in t e r e s t i s not harmed by r e t a i n i n g
R S R i n i t s p r e s e n t c o n f i g u r a t i o n . T h e h u n d r e d s o f c omment s
a n d A f f i d a v i t s f r o m l ead consumers a n d s c r a p d e a l e r s w h i c h
have been s u b m i t t e d to the C o m m i s s i o n in t h i s p r o c e e d i n g r e i n -
f o r c e t h i s c o n c l u s i o n .
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M o r e o v e r , the l e a d i n d u s t r y has a s e r i ou s o v e r c a p a c -
i t y c o n d i t i o n ; thi s w i l l b e a m a j o r p r o b l e m f o r years. I t i s
e s t i m a t e d that t h e c a p a c i t y o f l e a d r e c y c l e r s a l o n e a p p r o x i m a t e l y
d o u b l e s the amount that is required. The cause of th i s over-
c a p a c i t y c o n d i t i o n i s a c ombina t i on o f increased s u p p l y and
decrea s ed demand. During the mid- s ev en t i e s the b a t t e r y manu-
f a c t u r e r s had not yet s o lved the t e c h n o l o g i c a l p r o b l e m s of the
l ong l i f e / m a i n t e n a n c e f r e e ba t t er i e s and had not concentrated
their e f f o r t s on r educ ing the amount of lead in the b a t t e r y .
The l a t e s event i e s was the time p er i od that the ba t t e ry manu fa c-
turers s o lved th e i r t e c h n o l o g i c a l p r o b l e m s . T h i s created a
d o u b l e - e d g e d sword. F i r s t , t h e newer g e n e r a t i o n o f b a t t e r i e s •
l a s t l o n g e r a n d , hence, a r e r e p l a c e d l e s s o f t e n ; t h e r e f o r e , l ead
c o n s u m p t i o n i s d e c r ea s ed . S e c o n d , the a r t i f i c i a l demand caused
by e a r l y b a t t e r y f a i l u r e s dur ing the in troduc t ory per iod o f the
l o n g l i f e / m a i n t e n a n c e f r e e b a t t e r i e s came t o an end . T h i r d ,
d u r i n g t h e l a t e s e v e n t i e s , ba t t e ry m a n u f a c t u r e r s began c h a n g i n g
the d e s i g n of the ba t t e r i e s to contain l e s s lead to achieve the
same power requirements. W i t h the empha s i s on f u e l economy
and we igh t r e d u c t i o n in the au tomob i l e i n d u s t r y , t h < s trend
o f reduced lead p er ba t t e ry w i l l continue. The combinat ion o f
l o n g e r l i f e b a t t e r i e s and de cr ea s ed lead usage p e r b a t t e r y w i l l
s u b s t a n t i a l l y reduce t h e demand f o r l e a d .

S i m u l t a n e o u s l y , d u r i n g t h e l a t e s ev en t i e s , increa s ed
l e a d c a p a c i t y wa s p l a n n e d , d e s i g n e d , and sub s equen t ly brought
on s tream. ( E x h i b i t A-I) So in the e i g h t i e s , at the time
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when demand f o r l e a d w a s d e c r e a s i n g c o n s i d e r a b l y , n e w s u p p l y
c a p a c i t y w a s e n t e r i n g t h e l e a d i n d u s t r y .

A l s o , w i t h t h e s h i f t t o u n l e a d e d g a s , demand f o r
l ead f o r t h i s u s e h a s f a l l e n f r o m 240 ,000 t o n s o f l e a d i n 1976
to an e s t i m a t e d 100,000 in 1983. Even f u r t h e r d e c l i n e s are
a n t i c i p a t e d .

What a l l t h i s means i s that t h e l ead i n d u s t r y w i l l
have an o v e r c a p a c i t y c o n d i t i o n f o r many years .

T o d a y ' s l ead i n d u s t r y i s f a r d i f f e r e n t f r o m what i t
was 12 years ago. New c o m p a n i e s and i n c r e a s e s in c a p a c i t y ,
a l o n g w i t h d e c r e a s i n g d e m a n d , have made the i n d u s t r y even more
v i o l e n t l y c o m p e t i t i v e . P r i c e s are e s t a b l i s h e d in a w o r l d mar-
ket s e t t i n g w i t h no one g r o u p p o w e r f u l enough to i n f l u e n c e
lead p r i c e s . The o v e r s u p p l y c o n d i t i o n and f o r e c a s t o f de-
c r e a s i n g demand d i c t a t e a c o n t i n u a t i o n o f a h i g h l y c o m p e t i t i v e
i n d u s t r y .

Because ( 1 ) t h e c ' l a r a c t e r o f t h e l ead i n d u s t r y h a s
c h a n g e d to b e even more c o m p e t i t i v e ; (2) RSR i s no t a b l e t o
i n f l u e n c e p r i c e s ; a n d ( 3 ) t h e t r e m e n d o u s o v e r s u p p l y o f l e a d ,
i t i s in the p u b l i c i n t e r e s t that RSR r e t a i n the D a l l a s l e a d
r e c y c l i n g p l a n t .

* * *
A f f i d a v i t s

As noted by the C o m m i s s i o n in i t s N o v e m b e r 1981 Mod-
i f i e d O r d e r , R S R h a d f i l e d a P e t i t i o n f o r R e l i e f f r o m t h e
o r i g i n a l O r d e r i n t h i s D o c k e t , o n A p r i l 1 5 , 1981. ( A c o p y o f



t h a t P e t i t i o n i s , b y r e f e r e n c e , i n c o r p o r a t e d i n i t s e n t i r e t y . )
T h e a f f i d a v i t s f i l e d w i t h t h a t p r i o r P e t i t i o n p r e s e n t t e s t i m o -
n y o f many l e a d c o m p a n y a n d b a t t e r y m a n u f a c t u r i n g e x e c u t i v e s
e x p r e s s i n g t h e i r v i ews o f t h e m a j o r c h a n g e s tha t h a d occurred
i n t h e l e a d i n d u s t r y t o t ha t d a t e , a n d t h e i r o p i n i o n tha t R S R
p r e s e n t e d n o a d v e r s e e f f e c t o n c o m p e t i t i o n i n t h e m a r k e t p l a c e .
T h e a f f i d a v i t s were p r o v i d e d , f o r t h e most p a r t , b y t h e same
k n o w l e d g e a b l e e x e c u t i v e s , o r t h e i r r e p l a c e m e n t s , a s a p p e a r e d
in t h i s p r o c e e d i n g in 1975. T h e s e same e x e c u t i v e s or compa-
n i e s o r i g i n a l l y s u p p o r t e d t h e C o m m i s s i o n ' s ca se , b u t c o m p l e t e -
l y s w i t c h e d t h e i r p o s i t i o n s based o n chanoecl c o n d i t i o n s . W i t h
t h e s e r i o u s d e t e r i o r a t i o n in th e l ead i n d u s t r y and o v e r c a p a c i -
ty now e x i s t i n g , the t e s t i m o n y of t h e s e p e r s i o n s i s as true to*-
day as i t vas in 1981 when the a f f i d a v i t s wore p r o v i d e d . In
f a c t , new a f f i d a v i t s were p r o v i d e d by most o f the se same exec-
u t i v e s and c o m p a n i e s in 1983 and are a t t a c h e d h er e t o . ( E x h i b -
i t A - I V ) mhese a f f i d a v i t s n o t o n l y c o n f i r m t h e p r i o r s t a t e d
v i e w s , b u t d e t a i l t h e s i g n i f i c a n t d e t e r i o r a t i o n o f t h e l e a d
i n d u s t r y , r e s u l t i n g i n even i n c r e a s e d c o m p e t i t i o n .

* * *
W h e n all is said and d o n e , it must be e m p h a s i z e d

that t h e s t a f f u n a n i m o u s l y recommended - and t h e C o m m i s s i o n
u n a n i m o u s l y agreed - that RSR cou ld k e e p th e D a l l a s l ead recy-
c l i n g p l a n t i f n o buyer were f o u n d . ( M o d i f i e d O r d e r , P a r a -
g r a p h X I I ) T h e r e i s n o c l e a r e r e v i d e n c e o f a d e t e r m i n a t i o n ,
a l r e a d y m a d e , tha t there w i l l b e n o p u b l i c harm i f R S R r e t a i n s
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t h e D a l l a s l e a d r e c y c l i n g p l a n t . I f t h e C o m m i s s i o n b e l i e v e d
t h a t t h e r e wou ld be such harm, i t w o u l d never have a g r e e d to
t h e M o d i f i e d Order a n d w o u l d have i n s i s t e d tha t R S R c o n t i n u e
t o t r y t o d i v e s t t h e D a l l a s p l a n t .
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I V .
C O N F L I C T S O F I N T E R E S T

E . T : H a t t e n , a Murmur P r i n c i p a l , s t a r e s i n a l e t -
t er , d a t e d J a n u a r y 17, 1984, t h a t he had 20 y e a r s e m p l o y m e n t
w i t h R S R . ( R e c o r d , p a g e 0 0 0 0 1 4 ) H a t t e n wa s , a s h e s t a t e s ,
t h e V i c e - P r e s i d e n t a n d T r e a s u r e r o f R S R f r o m 1971 u n t i l Octo-
b e r 1982. H a t t e n w a s n o t a mere f u n c t i o n a r y ; ; h e w a s R S R ' s
c h i e f f i n a n c i a l o f f i c e r .

H a t t e n t e s t i f i e d f o r R S R i n t h i s very p r o c e e d i n g
( T r a n s c r i p t 1120-1226? 8 8 F . T . C . a t 840, 850, 8 5 7 ) . P a r t i c u -
l a r l y , h e t e s t i f i e d about th e impac t o f d i v e s t i t u r e on RSR
( s e e 8 8 P . T . C . a t 857 , 9 0 2 ) . H a t t e n p a r t i c i p a t e d i n a n d a t -
t e n d e d m e e t i n g s o f t op management and th e RSR Board o f Direc--
t o r s , a t wh i ch th e d e c i s i o n s and p l a n s d i r e c t l y r e l a t i n g t o
t h e d i v e s t i t u r e o f t h e D a l l a s p l a n t were made.

Mr. H a t t e n wa s a c t i v e in a l l a t t e m p t s by RSR to d i -
vest the var i ou s p l a n t s w h i c h occurred in the p e r i o d 1980 -
1 9 8 2 . H e p a r t i c i p a t e d i n t h e p l a n s f o r t h e n e g o t i a t i o n o f t h e
N o v e m b e r 1981 M o d i f i e d O r d e r , wh i ch f i r s t o rd er ed d i v e s t i t u r e
o f t h e D a l l a s p l a n t .

H a t t e n e n g a g e d , s e c r e t l y a n d a c t i v e l v , i r e f f o r t s t o
c r e a t e a sham bid for the D a l l a s p l a n t , w h i l e he was a h i g h l y
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t r u s t e d , h i g h l y c o m p e n s a t e d a n d h i g h l y r e g a r d e d o f f i c e r o f
R S R . 2 7

T h e f a c t s s p e a f c f o r t h e m s e l v e s . M r . H a t t e n w r o t e t o
the T r u s t e e on J a n u a r y 30, 1984, "We have been i n v o l v e d in
t h i s m a t t e r f o r a l m o s t 1 8 m o n t h s . ..." ( R e c o r d , p a g e
0 0 0 0 0 5 ) The 18 m o n t h s b r i n g s th e "we" back t o J u l y 1982.
Y e t , H a t t e n ' s resume i n t h e same l e t t e r , s t a t e s a s h i s q u a l i -
f i c a t i o n that h e w a s e m p l o y e d a s R S R ' s v i c e - p r e s i d e n t a n d
T r e a s u r e r u n t i l O c t o b e r , 1982. Murmur wro t e t o RSR about th e
D a l l a s p l a n t on Octob er 25, 1 9 8 2 , and Murmur s u b m i t t e d a new
w r i t t e n b i d o f $ 1 0 0 , 0 0 0 f o r t h e D a ' l a s p l a n t a f e w days l a t e r .
I n d e e d , on M a r c h 7 , 1984, in t h i s a p p r o v a l p r o c e e d i n g , in th e •S t a t e m e n t f i l e d b y Murmur C o r p o r a t i o n C o n c e r n i n g R S R ' s M o t i o n

T o P l a c e C e r t a i n Document s Open T h e P u b l i c R e c o r d , Murmur i t -
s e l f r e p e a t e d t h a t :

" T h e Murmur p r i n c i p a l s have s ough t t o pur-eRase t h e s e a s s e t s f o r a l m o s t l d " m o n t h s .A l t h o u g h t h e curr en t o f f e r t o purcha s e i sfor $ 2 5 , 0 0 0 , it shou ld be noted that onOctober 2 5 , 1982 , M u r m u r made a n o i l f e r o fa p p r o x i m a t e l y $4.6 m i l l i o n f o r t h e s t o c ko f M u r p h M e t a l s , I n c . , t h e c o r p o r a t i o nwhi ch c o n t r o l s the a s s e t s now sought to bep u r c h a s e d . B e i n g r e b u f f e d i n t h i s a t t e m p tby R S R , on N o v e m b e r 1, 1982, Murmur of-
2 7 R S R ' s p r o x y s t a t e m e n t f o r i t s M a y 1982 a n d M a y 1983 annu-al m e e t i n g s d i s c l o s e d tha t H a t t e n : had been p a i d sala-r i e s , e t c . , o f $ 9 5 , 5 3 9 in 1981, w i t h o ther c o n t i n g e n t r e -m u n e r a t i o n o f $ 1 3 , 0 8 8 ; was , in A p r i l 1982, r e c e i v i n g anannual s a l a r y o f $ 1 0 0 , 0 0 0 per y e a r ; and h e l d o p t i o n s t op u r c h a s e 14 ,960 shares of RSR common s t o ck at$ 3 . 8 5 / s h a r e , wh i ch o p t i o n s were e x e r c i s e d d u r i n g 1982when t h e y had an u n r e a l i z e d va lue o f $ 6 1 , 7 1 0 , w i t h l o a n sb o r r o w e d f r o m RSR at 6% i n t e r e s t .
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f e r e d 3 1 0 0 , 0 0 0 t o p u r c h a s e t h e a s s e t s .A g a i n , M u r m u r w a s r e b u f f e d . " ( p . 3 ,n o t e 2 ; e m p h a s i s a d d e d ) 2 8

M o r e o v e r , i n r e s p o n s e t o t h e F T C ' s request f o r M u r -
m u r ' s p r i n c i p a l e m p l o y e e s ' p a s t o r p r e s e n t r e l a t i o n s h i p w i t h
R S R , Murmur l i s t s L i n t o n E . Barbee a s h a v i n g " r e p r e s e n t e d R S R
several y^ars ago a s l e g a l counse l ." ( R e c o r d , p a g e 0 0 0 0 0 7 )
W h a t a r e t h e p e r t i n e n t f a c t s ?

Mr. Barbee was a f o u n d e r and a name p a r t n e r in the
D a l l a s l a v f i r m o f H e v e t t , J o h n s o n , S v a n s o n & Barbee ( H J S B ) .
H J S B w a s t h e p r i n c i p a l l a v i i r m o f R S R f r o m 1972 ( w h e n R S R a c -
quired t h e D a l l a s p l a n t ) unt i l 1976. R S R pa id H J S B

•huge l e g a l f e e s dur ing thi s p e r i o d . T h e f i r m h a n d l e d a
broad range o f l e g a l p r o b l e m s f o r R S R , i n c l u d i n g t h e l e a s e a n d
purchase o f land o n vhich t h e D a l l a s p l a n t i f ' l o c a t e d . , a n d t h e
n e g o t i a t i o n , r ev i ew a n d d r a f t i n g o f r e l a t e d c o n t r a c t s . M o s t
s i g n i f i c a n t l y , H J S B w a s r e s p o n s i b l e f o r t h e o x y g e n c o n t r a c t ,
a m o u n t i n g t o p a y m e n t s o f $ 3 t i O , 0 0 0 y e a r l y , tha i t Murmur a l o n e
p e r s u a d e d t h e C o m m i s s i o n s t r . f f t o n e g o t i a t e 1 : 0 e x c l u d e s p e c i f -
i c a l l y i n P a r a g r a p h V o f t h e M o d i f i e d O r d e r . T h u s , Barbee w h o
2 8 T h e October 2 5 , 1982, £4.6 m i l l i o n o f f e r i n c l u d e d n o to n l y th e a s s e t s nov under th e M o d i f i e d O r d e r , bu t a l s ow o r k i n g c a p i t a l vh i ch ~«s never required to be a i v e s t e dw i t h t h e D a l l a s p l a n t . T h e value o f t h e w o r k i n g c a p i t a li n c l u d e d vas much h i g h e r than the amount o f the o f f e r .T h u s , Murmur v a s t r y i n g t o b u y t h e f i x e d a s s e t s f o r l e s sthan n o t h i n g .
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d r a f t e d t h e o x y g e n c o n t r a c t a n d H a t t e n w h o r ev i ewed i t f o r
R S R , have .used t h o s e c o n f i d e n c e s t o t h e i r o w n p o s s i b l e g a i n . 2 9

M r . Barbee w a s t h e p r i n c i p a l p a r t n e r a t H J S B r e s p o n -
s i b l e f o r R S R m a t t e r s a n d t h e l a w y e r a t H J S B t o whom every R S R
m a t t e r w a s r e f e r r e d i n t h e f i r s t i n s t a n c e . W h i l e Barbee w a s
R S R ' s l a w y e r , h e w a s c o n s t a n t l y s u p p l i e d w i t h i n f o r m a t i o n
about R S R ' s o b j e c t i v e s a n d a c t i v i t i e s . T h e s e d i s c l o s u r e s were
made in the s t r i c t e s t c o n f i d e n c e , in r e l i a n c e on B a r b e e 1 s pro-
f e s s i o n a l r e s p o n s i b i l i t y t o h i s c l i e n t s .

H J S B a n d Barbee became R S R ' a l i t i g a t i o n counsel i n
t h e i n i t i a l s t a g e s o f t h i s m a t t e r b e f o r e t h e C o m m i s s i o n . l £
V o l u m e 8 8 o f t h e F T C D e c i s i o n s a t page 800, B a r b e e ' s f i r m i s

• •l i s t e d a s counse l f o r ' R S R i n t h i s very D o c k e t . D u r i n g t h i s
r e p r e s e n t a t i o n , l a r b e e and HJSB r e c e i v e d , on a c o n s t a n t , con-
t i n u i n g , d a i l y ba s i s t h e c o n f i d e n c e s a n d s e cre t s o f R S R per-
sonnel c o n c e r n i n g th e D a l l a s p l a n t ( s e e 88 ? . T . C . a t 8 9 6 ) , a s
w e l l a s t h e p l a n r i n g a n d s t r a t e g y o f t h e l i t i g a t i o n . Barbee
cannot f o r g e t the c o n f i d e n c e s he l earned in tho s e years.

T h a t Berbee i s n o w o n e o f t h e t ~ ' o main P r i n c i p a l s i n
a g r o u p of f o u r that s e ek s , by means of a t o k e n b i d , to get a
m a j o r and v a l u a b l e asset of the company he served as g e n e r a l
c o u n s e l , is wrons.

2 9 H a t t e n was i n t e n s e l y i n v o l v e d , w h i l e he was vice P r e s i -d e n t o f R S R , i n d i s c u s s i o n s o f that o x y g e n c o n t r a c t .
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I t i s t h i s very c o n f i d e n t i a l i n f o r m a t i o n o f R S R t h a t
has enab l ed Murmur to put in t h e i r sham bid — when no one
e l s e i n t h e w o r l d w o u l d b u y t h e D a l l a s r e c y c l i n g f a c i l i t y t o
o p e r a t e i t . A f o r m e r most s en ior e x e c u t i v e and a f o r m e r gen-
eral counse l o f R S R , each f i d u c i a r i e s f o r t r a d e s e c r e t s , con-
f i d e n t i a l i n f o r m a t i o n a n d o th er t r u s t s a n d c o n f i d e n c e s , s h o u l d
not be a l l o w e d to enrich t h e m s e l v e s , e s p e c i a l l y when the f u n -
d a m e n t a l C o m m i s s i o n o b j e c t i v e s w i l l no t b« f u r t h e r e d ,



C O N C L U S I O N

T h i s bid by Murmur shou ld not be a p p r o v e d . T h e r e is
no f o r e s e e a b l e b e n e f i t at all to c o m p e t i t i o n in the "secondary
l ead market." M u r m u r ' s o v m Busines s P l a n p r o j e c t s sa l e s o f
l ead to the "secondary lead market" at l e s s than one-quarter
the rate of RSR in 1983 — with v i r t u a l l y no th ing to be so ld
by Murmur to the small consumers of l e ad . Murmur has not
r epr e s en t ed "in good f a i t h that the D a l l a s A s s e t s wil l be used"
as a p l a n t "engaged in the p r o d u c t i o n of recycled bulk l e a d ,
l ead a l l o y s arid l ead p r o d u c t s . " The Murmur promise is a sham.

•Murmur p l a n s to l i q u i d a t e the s e condary lead business and
o p e r a t e , at mos t , a f a b r i c a t i o n business. Murmur has thereby
v i o l a t e d P a r a g r a p h I I I o f t h e M o d i f i e d Order.

Moreover , Murmur doe s not have the "present f i n a n -
cial c a p a b i l i t y to acquire and o p e r a t e " the D a l l a s l ead recy-
c l i n g p l a n t . G r o s s m i s c a l c u l a t i o n s by Murmur o f treatment
co s t s and the cos t s of needed environmental and OSHA improve-
ments assure the f a i l u r e of the secondary l ead o p e r a t i o n .
T h e r e f o r e , P a r a g r a p h X I o f t h e M o d i f i e d Order i s a l so v i o l a t e d .

T h e r e w i l l a d m i t t e d l y be the immediate l o s s o f
over 100 j o b s in the D a l l a s p l a n t w o r k - f o r c e of 220 p e o p l e .
M o r e o v e r , there w i l l be r i sk s to the environment and to OSHA
c o m p l i a n c e because t h i s t h i n l y f i n a n c e d venture does not have
the money to invest in c a p i t a l improvement s .
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On the other h a n d , there is no hann to c o m p e t i t i o n
i f R S R r e ta in s t h e D a l l a s l ead r e c y c l i n g p l a n t . T h e Commis-
s ion ha s a l r e a d y a c k n o w l e d g e d that f a c t by p e r m i t t i n g RSR
to k e e p the p l a n t if no a p p r o v e d buyer were f o u n d .

T h i s a p p r o v a l pro c edur e should not be u t i l i z e d t":
impose a p e n a l t y on RSR by f o r c i n g it to s e l l an asset with
a book value o f $ 9 . 2 m i l l i o n f or § 2 5 , 0 0 0 . T h i s i s p a r t i c u l a r l y
so where RSR will immedia t e ly invest the m i l l i o n d o l l a r s nec-
essary to c o m p l e t e all environmental p r o j e c t s . RSR wi l l im-
m e d i a t e l y invest the m i l l i o n s o f d o l l a r s needed to modernize
and improve lead r e cyc l ing o p e r a t i o n s . RSR will i m m e d i a t e l y
assure 220 e m p l o y e e s that they wil l retain their j o b s .

R e s p e c t f u l l y s u b m i t t e d ,
K A Y E , S C H O L E R , F I E R M A N ,H A Y S & H A N D L E RCounsel f o r R S R C o r p o r a t i o n425 Park AvenueN e w Y o r k , _ j a e w Y o r k 10022"

'
BV .J o s h u a F . Greenberg

L, f

M a r c h 28, 1984
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J I M M A T T O X
A t t o r n e y G e n e r a l

S u p r e m e C o u r t B u i l d i n g
P O Box 12548A u s t i n . T X . 78711- 2548
5 1 2 / 4 7 5 - 2 5 0 1
T e l e x 910/874-1367T e l e c o p i e r 512/475-0266

714 J a c k s o n . S u i t e 700D a l l a s . T X . 75202-4506
214/742-8944

T h e A t t o r n e y G e n e r a l o f T e x a s
A p r i l 2 6 , 1 9 8 4

E . T , H a t t e n , P r e s i d e n tM u r m u r C o r p o r a t i o n( f o r m e r l y D a l l a s O i l & M i n e r a l s C o . )T w o E n e r g y S q u a r e , S u i t e 4 5 04849 G r e e n v i l l e A v e n u eD a l l a s , T e x a s 75206
R e : E n v i r o n m e n t a l A p p r o v a l Required i n F e d e r a lT r a d e C o m m i s s i o n Docket N u m b e r 8 9 6 9

Dear M r . H a t t e n :
4824 A l b e r t a Ave. . S u i t e 160
E l Paso. T X . 79905-2793
915/533-3484

1001 T e » a s . S u i t e 700
H o u s t o n . T X 77002-3111
711223-5886

806 B r o a d w a y . S u i t e 312
. L u o O O C K . T X . 79401-3479

806/747-5238

4309 N T e n t h . S u i t e B
M c A l l e n . T X . 78501-1685
512/682-4547

200 Mam P l a z a . S u i t e 400
S a n A n t o n i o . T X . 78205-2797
5 1 2 / 2 2 5 - 4 t 9 l

A n E q u a l O o p o r t u n i t y /
A f f i r m a t i v e A c t i o n E m p l o y e r

M y s t a f f h a s e n g a g e d i n a c o n t i n u i n g s e r i e s o fm e e t i n g s a n d c o r r e s p o n d e n c e w i t h r e p r e s e n t a t i v e s o fM u r m u r C o r p o r a t i o n s ince your v i s i t t o our o f f i c e onJ a n u a r y 26 , 1 9 8 4 when you f i r s t i n f o r m e d u s o f youre f f o r t s t o a cqu ir e t h e D a l l a s l e a d s m e l t e r owned b y R S f cC o r p o r a t i o n . A t t h a t f i r s t m e e t i n g , m y s t a f f a d v i s e dyou of the order en t er ed in our law su i t a g a i n s t RSRc o n c e r n i n g e n v i r o n m e n t a l p r o b l e m s a s s o c i a t e d w i t h t h eo p e r a t i o n o f t h e D a l l a s l ead s m e l t e r , and. d i r e c t e d youra t t e n t i o n t o p a r a g r a p h V I I o f t h e order w h i c h s p e c i f i e dt h a t t h e o r d e r a p p l i e s t o , a n d i s b i n d i n g u p o n , succe s-sors and a s s i g n s o f R S R . It i s ray o p i n i o n t h a t theo r d e r w i l l b e b i n d i n g upon M u r m u r i f i t c o m p l e t e s t h ea c q u i s i t i o n o f t h e R S R l ead s m e l t e r .
I n a s ub s equen t m e e t i n g o n M a r c h 1 , 1 9 8 4 , M r . H o m e rJ . K i r b y , o n e o f t h e p r i n c i p a l s o f M u r m u r , asked whatt h i s o f f i c e n e eded t o know i n order t o a p p r o v e M u r m u r ' sa c q u i s i t i o n o f t h e D a l l a s a s s e t s o f R S R C o r p o r a t i o np u r s u a n t t o t h e F e d e r a l T r a d e C o m m i £ > s i o n d i v e s t i t u r eorder . Our r e spon s e was t ha t we weire concerned w i t hM u r m u r ' s f i n a n c i a l c a p a b i l i t y t o c o m p l y w i t h t h e o r d e rand to o p e r a t e the p l a n t in an e n v i r o n m e n t a l l y soundmanner. F o l l o w i n g t h o s e m e e t i n g s , M u r m u r s u b m i t t e d ac o n s i d e r a b l e amount o f i n f o r m a t i o n t o t h i s o f f i c e . I n al e t t e r d a t e d M a r c h 6 , 1 9 8 4 , f r o m M r . K i r b y , w e wereas sured t h a t "... M u r m u r i n t e n d s t o f u l l y c o m p l y w i t ht h e e n v i r o n m e n t a l p r o v i s i o n s o f J u d g e H e c h t ' s O r d e rd a t e d October 17 , 1983 and subsequent Order s i g n e dF e b r u a r y 2 7 , 1984." O n M a r c h 2 8 , 1 9 8 4 , t h i s o f f i c ewrote M r . K i r b y s e e k i n g a d d i t i o n a l i n f o r m a t i o n f o re v a l u a t i o n b e f o r e , m a k i n g a d e t e r m i n a t i o n r e g a r d i n g



E . T . H a c t e nP a g e 2A p r i l 2 6 , 1 9 8 4

e n v i r o n m e n t a l a p p r o v a l . M r . K i r b y r e s p o n d e d b y l e t t e r d a t e d A p r i l4 , 1 9 8 4 , i n w h i c h h e a g a i n a s s u r e d t h i s o f f i c e o f : M u r m u r ' s i n t e n tt o c o m p l y w i t h J u d g e H e c h t ' s O r d e r .
T h e F e d e r a l T r a d e C o m m i s s i o n ' s ( F T C ) Order i n Docke t N o . 8 9 6 9( I n t h e M a t t e r o f R S R C o r p o r a t i o n ) require s t h a t t h e T r u s t e e o b -t a i n e n v i r o n m e n t a l a p p r o v a l s o f t h e a c q u i r e r " i n a l l r e s p e c t s "f r o m a l l g o v e r n m e n t a l a g e n c i e s h a v i n g j u r i s d i c t i o n over e n v i r o n -m e n t a l m a t t e r s . T h e A t t o r n e y G e n e r a l ' s O f f i c e o l : t h e S t a t e o fT e x a s i s such a n a g e n c y , p u r s u a n t t o i t s s t a t u t o r y d u t i e s t o r ep-resent th e S t a t e in a c t i o n s b r o u g h t t o e n f o r c e t h e e n v i r o n m e n t a ls t a t u t e s o f t h e S t a t e o f T e x a s a n d p u r s u a n t t o i t:s common l a wa u t h o r i t y t o p r o t e c t t h e p u b l i c i n t e r e s t .
M o r e s p e c i f i c a l l y , t h e A t t o r n e y G e n e r a l ' s O f f i c e r e t a i n s j u r -i s d i c t i o n over e n v i r o n m e n t a l m a t t e r s p e r t a i n i n g l : o t h e D a l l a s l e a dp r o d u c t i o n f a c i l i t i e s c u r r e n t l y owned b y R S R C o r p o r a t i o n / M u r p hM e t a l s , I n c . ( h e r e i n a f t e r R S R ) , a n d p r e s e n t l y t h « s u b j e c t o f t h ep o t e n t i a l s a l e t o M u r m u r C o r p o r a t i o n , p u r s u a n t t o t h e l a w s u i ts t y l e d C i t y o f D a l l a s a n d S t a t e o f T e x a s v . R S R C o r p o r a t i o n a n dM u r p h M e t a l s , I n c . , N o . 8 3 - 5 6 8 0 , i n t h e 9 5 t h D i s t r i c t C o u r t o fD a l l a s C o u n t y , T e x a s . »

T h r o u g h t h e F T C t r u s t e e , R S R h a s sent y o u c o p i e s o f o r d e r se n t e r e d by the C o u r t in t h a t l a w s u i t because of your s t a t u s as ap o t e n t i a l suc c e s s or or a s s i g n e e . As you w i l l r e c a l l , t h e m a j o ra s p e c t s o f t h e October 1 7 , 1 9 8 3 Order c a l l f o r t h e i m p l e m e n t a t i o no f a s o i l c l e a n u p a n d r e m e d i a l p r o g r a m , a p u b l i c h e a l t h p r o g r a m ,and an air q u a l i t y i m p r o v e m e n t p l a n . C e r t a i n sums o f money werea l s o to b e p a i d to the C i t y o f D a l l a s and the S t a t e o f T e x a s a samount s p a i d in c o n s i d e r a t i o n f o r t h e c o m p r o m i s e and s e t t l e m e n t so f d i s p u t e d c l a i m s a n d d e f e n s e s . O n e m i l l i o n d o l l a r s w a s p a i di n t o the r e g i s t r y o f the Court by RSR to commence the i m p l e m e n t a -t i o n o f t h e e n v i r o n m e n t a l r e h a b i l i t a t i o n p r o g r a m s .
The i m p l e m e n t a t i o n o f t h e s e p r o g r a m s i s c u r r e n t l y a t a c r i t i -c a l s t a g e . T h e S p e c i a l M a s t e r i s e x p e c t e d t o p u b l i s h r e q u e s t s f o rb i d s f o r t h e f i r s t s o i l remov?! a n d r e p l a c e m e n t c o n t r a c w i t h i nt h e nex t week t o t e n d a y s . P u b l i c a t i o n o f b i d s f o r c o n t r a c t s o nth e r e m a i n d e r o f th e soil removal and r e p l a c e m e n t areas w i l l f o l -l o w c l o s e l y . A f t e r c o n t r a c t s have been a w a r d e d , t h e S p e c i a lM a s t e r i s r equ ir ed by court o r d e r to s u b m i t an u p d a t e d b u d g e te s t i m a t e t o t h e C o u r t . T h e C o u r t w i l l t h en r equ ir e a d d i t i o n a lp a y m e n t s i n t o the escrow account to cover the cost of the e s t i -m a t e d b u d g e t . A d d i t i o n a l f u n d s , however, m a y s t i l l b e requireda f t e r t h a t t ime .
As you know RSR has a d v i s e d us o f i t s p o s i t i o n tha t the



E . T . H a t t e n
P a g e 3A p r i l 2 6 , 1 9 8 4

a c q u i s i t i o n o f t h e D a l l a s l e a d s m e l t e r b y M u r m u r w i l l r e s u l t i n at r a n s f e r o f t h e o b l i g a t i o n f o r f u n d i n g a l l t h e p r o g r a m s c o n t e m -p l a t e d b y J u d g e H e c h t ' s O c t o b e r 1 7 , 1 9 8 3 o r d e r f r o m R S R t o M u r m u r .O u r p o s i t i o n i n t h i s m a t t e r i s t h a t t h e t r a n s f e r o f a s s e t s w i l ln o t , i n a n y w a y , r e l e a s e R S R f r o m i t s o b l i g a t i o n t o f u l l y f u n d t h ep r o g r a m s e t f o r t h i n J u d g e H e c h t ' s October 1 9 , 1983 o r d e r , b u tt h a t a n y s u c c e s s o r i n i n t e r e s t w i l l b e e q u a l l y o b l i g a t e d u n d e r t h et e r m s o f p a r a g r a p h V I I o f t h e o r d e r . I n o t h e r words bo th p a r t i e sw i l l b e j o i n t l y a n d s e v e r a l l y l i a b l e .
T h e q u e s t i o n o f w h o p a y s i n t o t h e r e g i s t r y o f t h e C o u r t t h esums n e e d e d t o f u n d t h e p r o g r a m s s e t f o r t h i n t h e order w i l l havet o b e r e s o l v e d b y t h e C o u r t . A l t h o u g h w e p l a n t o f i l e p l e a d i n g ssoon to r e s o l v e t h i s q u e s t i o n , t h e r e i s no c e r t a i n t y t h a t a r u l i n gcan be secured p r i o r to your a n t i c i p a t e d c l o s i n g d a t e .
A c c o r d i n g l y , t o p r e v e n t a n y p o t e n t i a l d i s r u p t i o n i n t h e f u n d -ing o f t h e s e p r o g r a m s , and sub s equen t harm t o t h e p u b l i c i n t e r e s t ,t h e A t t o r n e y G e n e r a l ' s O f f i c e w i l l g r a n t i t s e n v i r o n m e n t a la p p r o v a l t o M u r m u r C o r p o r a t i o n o n l y i f t h e f o l l o w i n g c o n d i t i o n sare met p r i o r to the t r a n s f e r o f a s s e t s : •
1 . T h a t M u r m u r C o r p o r a t i o n f i l e p a p e r s i n C a u s e N u m b e r83-5680 i n t h e 9 5 t h J u d i c i a l D i s t r i c t C o u r t o f D a l l a s C o u n t y ,T e x a s s t a t i n g a s f o l l o w s :

a. T h a t i t s u b m i t s t o the j u r i s d i c t i o n o f the C o u r t andj o i n s v o l u n t a r i l y a s a p a r t y d e f e n d a n t t o t h e l a w s u i ts t y l e d C i t y o f D a l l a s a n d S t a t e o f T e x a s v . R S R C o r p o r a -t i o n a n d M u r p h M e t a l s , I n c . , c o n t i n g e n t upon t h e c l o s i n go f t h e s a l e o f R S R ' s D a l l a s a s s e t s t o M u r m u r C o r p o r a t i o n ;and
b . T h a t , M u r m u r w i l l n o t i f y t h e Cour t a n d p a r t i e s w i t h i nt w e n t y - f o u r ( 2 4 ) hour* c c l o s i n g t h a t c l o s i n g h a so c c u r r e d ; and
c . T h a t i t a c k n o w l e d g e s t h a t M u r m u r C o r p o r a t i o n i s asu c c e s s or a n d / o r s u c c e s s o r i n i n t e r e s t : o r a s s i g n e e w i t h i nt h e m e a n i n g o f t h e C o u r t ' s O r d e r s d a t e d Octob er 1 7 , 1 9 8 3and F e b r u a r y 27, 1 9 8 4 , and t h a t i t i s bound by all thet erms and c o n d i t i o n s o f t h o s e O r d e r s .

2 . M u r m u r w i l l , p r i o r t o t h e t r a n s f e r o f t h e a s s e t s , p o s t as u r e t y bond i n f a v o r o f t h e 9 5 t h D i s t r i c t Cour t o f D a l l a sC o u n t y , in t erms a p p r o v e d by the C o u r t , in the amount o f$ 3 , 0 0 0 , 0 0 0 . 0 0 , said amount b e i n g a p p r o x i m a t e l y th e amount
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e x p e c t e d t o b e e x p e n d e d u n d e r t h e C o u r t ' s O r d e r s , t o a s surea n d g u a r a n t e e t h e i m m e d i a t e a n d t i m e l y p e r f o r m a n c e o f o b l i g a -t i o n s u n d e r t h e C o u r t ' s O r d e r s , i n c l u d i n g f u n d i n g t h e so i lc l e a n u p a n d r e m e d i a l p r o g r a m ' s escrow account f u n d when t h eC o u r t o r d e r s a d d i t i o n a l p a y m e n t t o t h a t f u n d p u r s u a n t t o t h eS p e c i a l M a s t e r ' s u p d a t e d b u d c e t e s t i m a t e s . .
3 . M u r m u r C o r p o r a t i o n m a y s i m u l t a n e o u s l y re s erve a l l o f i t sl e g a l r i g h t s and r e m e d i e s w h a t e v e r t h e y may be , t o seek in-d e m n i t y , c o n t r i b u t i o n , o r o t h e r c o m p e n s a t i o n f r o m R S R .
Once a g a i n , l e t me e m p h a s i z e t h a t the p a r a m o u n t concern o ft h e S t a t e o f T e x a s i n t h i s m a t t e r i s t h a t t h e e n v i r o n m e n t a l r e -h a b i l i t a t i o n p r o g r a m s p u r s u a n t t o t h e a b o v e - r e f e r e n c e d o r d e rc o n t i n u e to be i m p l e m e n t e d on s c h e d u l e and w i t h a m i n i m u m ofd i s r u p t i o n . T h e p o t e n t i a l d i v e s t i t u r e s a l e p u r s u a n t t o t h e F T COrder has r a i s e d q u e s t i o n s and concerns r e g a r d i n g wh i ch p a r t y i so b l i g a t e d t o p l a c e f u n d s in t h e escrow account f o r t h e r e m e d i a lp r o g r a m s . T h e above r e q u e s t e d a s s uranc e s a r e t h e r e f o r e n e c e s s a r yto assure th e A t t o r n e y G e n e r a l t h a t th e new p u r c h a s e r s ar e w i l l i n gand a b l e t o o p e r a t e th e l e a d p r o d u c t i o n f a c i l i t i e s in a mannerw h i c h w i l l o f f e r t h e same p r o t e c t i o n o f t h e p u b l i c h e a l t h a n d we l-f a r e t h a t i s g u a r a n t e e d u n d e r t h e t erms o f t h e Court O r d e r w i t hR S R C o r p o r a t i o n / M u r p h M e t a l s , I n c .

J i m M a t t o xA t t o r n e y G e n e r a l
c c : J u d g e N a t h a n L . H e c h tRobert S . P i r i e , T r u s t e eLucy P r a s h k e r , F T CR o n K e s s l e rA n a l e s l i e M u n c yP a u l S e a l s , E P AJ o e M o o r e , S p e c i a l M a s t e rK i n n a n





F E D E R A L T R A D E C O M M I S S I O N
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/ > C C O f T M f • C C J U T d B T

Robert S . F i r i e , P r e s i d e n tR o t h s c h i l d , inc.1 R o c k e f e l l e r P l a x aN e w Y o r k , N e w Y o r k 10026
Res RSR C o r p o r a t i o nDocket No. 8959

Dear Mr. P i r i e i
T h i s is in reopen** to your l e t t e r d a t e d A p r i l 30, -1984, r equ e s t ing the Commiss ion** op in ion whether MurmurCorpora t i on ha» obtained a l l ' E n v i r o n m e n t a l A p p r o v a l s *required under the M o d i f i e d Order in Oockat No. 8 9 5 9 J .P o l l o w i a g a car e fu l review of the aateria2.it that you have *s u b m i t t e d , t oge ther with a d d i t i o n a l do cumenta t i on r e c e n t l yp r o v i d e d by Murmur, RSR, and the T e x a s A t t o r n e y G e n e r a l , theCommi s s i on has d e t e rmined that Murmur has o b t a i n e d al la p p r o v a l s required by the order.

T h e "Environmental A p p r o v a l * prov i s i on o f t h e M o d i f i e dOrder requires p r o s p e c t i v e acquirers to d e e o n s t r a t e tha tthey have obtained al l necessary a p p r o v a l s f r o m"governmental agencies having j u r i s d i c t i o n overenvironmental matters." If necessary p e r m i t s and l i c e n c e scan be obtained only a f t e r t i t l e pas se s , th» reguireaenc* orthe M o d i f i e d Order lire s a t i s f i e d i f the p r o s p e c t i v e ticq ir«robtains a l e t t e r f r o m the i s suing agency s t a t i n g that theacquirer has f i l e d n ' e c j e s s a r y documents t o ob ta in t h e s ep e r m i t s and that th* permi t s w i l l issue f o l l o w i n g t r a n s f e rof the p lan t . \' • ' i i ' i 1 'The documents Murmur has su bait tea to you d e m o n s t r a t ethat Muraur has complied with the prov i s i on of the Orderr e q u i r i n g ' environmental a p p r o v a l s . Murmur has obtaineda p p r o v a l ) { l e t t e r * f r o m the c i ty and s ta t e agencie s that havej u r i s d i c t i o n over environmental matters . The l e t t e r s f ro*t h e T e x a s ! Department ' o f W a t e r Resources a n d t h e T e x a »D e p a r j t m e n i t >of H e a l t h contain certain c o n d i t i o n s ! however,Murmur i h a ' s s u b m i t t e d a d d i t i o n a l d o c u m e n t a t i o n d e m o n s t r a t i n gthat these condi t ions have been met.



Mr. Robert 6. P i r i e
In a d d i t i o n , , t h e a p p r o v a l o . t h e T e x a s A t t o r n e y G e n e r a li s not required under tht M o d i f i e d Ord«r. The A t t o r n e yGenera l has no . s t a t u t o r y or coauaon law a u t h o r i t y to g r a n t ordeny approva l of Muraur or to issu« any l i c enae c or p e r a i t anecesaary for the f u t u r e op era t i on of the p l a n t , andt h e r e f o r e has no j u r i s d i c t i o n over environment*! n a t t e r *w i t h i n the aeaning of the M o d i f i e d Order.

By d i r e c t i o n of the Coaniss ion.

Baily Z». RockS e c r e t a r y

B C : L P r a s b k e t : e s c
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B. J. Wy«w, 10. Ch«nwn f3 i- J o h n J. V.y, G«n.t,l Counxl
J o h n E. BirdwtlL Comm,u*n.r \B*i;/ MlehMl E. Fi.ld. Ch«i Horn* Examm,
Cliff Johmon. Communncr ^^ BrCT<u w. F o , t t r i C h - ( C l ( r K

A l l t n Fbinkc . E»ecuiivt Director
M a r c h 4 , 1991

M u . N t n e y Lynch, C h i t fEnvtronmtnt t l Protect ion Divi s ionAttorney <Gantral o f T t x a uP.O. Box 12541
A u s t i n , T t x « s 78711-2548
Raj Murmur Corporation

EPA 10 No. T X D 0 7 I 3 4 8 3 9 7S o l i d Wa»ta Registration No. 31234
D««r M s . L J J C : ^ c ^0On February 12, 1989, the T e x a s H a t e r Commission re f erred MurmurCorporat ion t o t h e Texa s Attorney G e n e r a l ' s o f f i c e f o renforcement. A recent inspection of th« f a c i l i t y conducted onOctober 24, 1990 has evidenced addi t ional areas of concern whichshould be added to the enforcement procoudings against MurmurCorporat ion. S p e c i f i c a l l y , site condition* have de t er iorat ed andaddi t ional remedial actions must now be taken prior toc e r t i f i c a t i o n of closure and subsequent receipt of a po s t - c l o surecare permit.
T h e s e add i t i ona l areas of concern and th« current c ond i t i on s atthe site noted during the la t e s t inspec t ion are discussed infur ther detail in the inspection report and memo f r o m theDistrict 4 O f f i c e attached to this l e t t er .
The commission apprec ia t e s your a t t ent ion to this matter andwould be p l ea s ed to assist your o f f i c e in any f u r t h e r d ev e l opmen t

*: £101 P99



M S . N a n c y LynchPage 2
of thi s cast. S h o u l d you require f u r t h e r ai»i»tanc«, p l e a s econtact Sonia Rail s o f our H a z a r d o u s and S o l i d W a s t e E n f o r c e m e n t
S e c t i o n a t ( 5 1 2 ) 463-8425.
S i n c e r e l y ,

Danial J/ Eden^ DirectorH a z a r d o u s a n d S o l i d W a s t e Div i s i on
Enclo sure
c c : TWC Legal Divi s ion - M i c h e l l e M c F a d d i nTWC Dis tr i c t 4 o f f i c e - Duncanvi l l eTWC Reports and I n f o r m a t i o n Managemant unit - Chery l W i l s o n
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__U N I T E D S T A T E S E N V I R O N M E N T A L . P R O T E C T I O N A G E N C Y
R E G I O N 61445 R O S S A V E N U E . S U I T E 1200D A L L A S . T X 75202-2733

S P E C I A L K O T I C B L Z T T g R F O R R B X B D I X L I H V B a T I G A T I O M / y g A a i B I L I T Y 8 T P P Y
L E G A L M A T T E R - PROMPT REPLY N E C E S S A R Y

C E R T I F I E D M A I L : RBTUMI R E C E I P T R E Q U E S T E DR E C E I P T : K i i i S H \ 0
Mr. Howard B. MyersGeneral Counsel and SecretaryRSR C o r p o r a t i o n1111 Wes t Mock ingb ird LaneD a l l a s , T e x a s 75247
R e : R S R C o r p o r a t i o n S i t e , D a l l a s , T e x a s Operab l e U n i t s N o . 4and 5
Dear Mr . Myers :
T h i s l e t t e r ha s three purpo s e s . F i r s t , i t p r o v i d e s RSR C o r p o r a t i o n(RSR) w i t h notice o f certain w o r J c which th e Environmental P r o t e c t i o nAgency ( E P A ) p r o p o s e s to undertake at O p e r a b l e U n i t s 4 and 5 of theR S R C o r p o r a t i o n S i t e ( t h e " S i t e " ) l o ca t ed i n D a l l a s , T e x a s . T h i swork w i l l be carried out under the a u t h o r i t y of the C o m p r e h e n s i v eEnvironmenta l Re spon s e , C o m p e n s a t i o n , and L i a b i l i t y A c t , a s a m e n d e d ,4 2 U . S . C . S S 9601 s i sea. . ( " C E R C L A " ) . S e c o n d , th i s l e t t e r o f f e r sRSR the o p p o r t u n i t y to undertake or f i n a n c e the RemedialI n v e s t i g a t i o n / F e a s i b i l i t y S t u d y ( " R I / F S " ) a n d certain l i m i t e dRemedial Design ( " R D " ) a c t i v i t i e s at O p e r a b l e U n i t s 4 and 5 of theS i t e . T h i r d , i t n o t i f i e s R S R , i n accordance with S e c t i o n 1 2 2 ( e ) ( 2 )o f C E R C L A , 4 2 U . S . C . § 9 6 2 2 ( e ) ( 2 ) , that a 60-day p er i od o f f o r m a ln e g o t i a t i o n s wi th E P A w i l l commence upon t h e da t e o f R S R ' s r e c e i p t o fth i s l e t t e r . In Attachment C o f th i s l e t t e r , EPA ha s p r o v i d e d th enames of the persons to whom a S p e c i a l N o t i c e L e t t e r has been sentconcerning Operable Unit s 4 and 5.

1 . N O T I C E OF P R O P O S E D EPA ACTIVITY
EPA has documented releases or threatened re l ease s of hazardoussubs tances , p o l l u t a n t s or contaminant s a t the S i t e . The S i t econs i s t s o f f i v e ( 5 ) op erab l e units i d e n t i f i e d i n Attachment A o fth i s l e t t e r . RSR was p r e v i o u s l y n o t i f i e d of these releases orthreatened r e l ea s e s , and o f i t s p o t e n t i a l l i a b i l i t y f or responsecost s incurred by the U . S . Government and the S t a t e o f T e x a s w i r hrespect to these releases or threatened re l ease s at the S i t e , byl e t t e r da t ed J a n u a r y 28, 1993. At p r e s e n t , EPA is p l a n n i n g toconduct a Remedia l I n v e s t i g a t i o n / F e a s i b i l i t y S t u d y a t O p e r a b l e U n i t s4 and 5 at the S i t e to c o l l e c t d a t a necessary to charac t er iz e the seO p e r a b l e U n i t s f o r t h e purpo s e o f e v a l u a t i n g e f f e c t i v e remediala l t e r n a t i v e s . A s epara t e R I / F S w i l l b e c onduc t ed f o r each o f theseo p e r a b l e uni t s . T h e Remedial I n v e s t i g a t i o n f o r each o p e r a b l e unit



w i l l inc lude f i e l d inve s t igat ions a n d s a m p l i n g , t r e a t a b i i i t y s t u d i e s ,if required, and a basel ine risk assessment. The F e a s i b i l i t y s t udyfor each operable unit w i l l use the data gathered during the RemedialI n v e s t i g a t i o n to d e v e l o p and evaluate remedial a l t e rna t iv e s for thatoperable unit.
U p o n c o m p l e t i o n o f t h e R I / F S f o r each op erab l e uni t , E P A w i l l p r o p o s ea p l a n (Propos ed P l a n ) to the p u b l i c , for that operab l e unit, whichis designed to addres s the r i s k ( s ) to human hea l th and theenvironment which exceed E P A ' s a c c ep tab l e risk range. Upon rece iptand evaluation of p u b l i c comments on a Proposed P l a n , EPA w i l l selecta remedial alternative and issue a Record of Decision (ROD) whichdocuments E P A ' s choice f o r a remedial a l t ernat ive f o r that op e rab l eunit.

EPA al so intends to in i t ia t e certain Remedial Design (RD) a c t i v i t i e sconcurrently with the RI/FS at each operab l e unit. EPA hasdetermined that it is a p p r o p r i a t e to conduct certaiin RD ac t iv i t i e sconcurrently with t h e R I / F S because, i n E P A ' s experience, certain R Dac t iv i t i e s invariably are necessary for the remediat ion of s i tess imi lar to Operab l e U n i t s 4 and 5 of the S i t e . Such RD ac t iv i t i e si n c l u d e , but are not l i m i t e d to, the c o m p i l a t i o n of a compendium oftechnical documents ( i . e guidance documents, p o l i c y s ta t ement s , e t c . )s e t t i n g f o r t h E P A ' s standard minimum regula tory a n d general technicalrequirements f or th e i d e n t i f i a d universe o f r ea sonab ly a v a i l a b l eremedial a l t e r n a t i v e s for Operab l e U n i t s 4 and 5.
E P A ' s s e l e c t ion o f t h e remedial a l t e r n a t i v e f o r each o p e r a b l e unitw i l l be based upon the RI/FS, the admin i s t ra t iv e record d e v e l o p e d byEPA for that operab l e uni t , and upon the p u b l i c comments received oneach Proposed P l a n . E P A ' s s e l e c t i on o f t h e remedial a l t e r n a t i v e w i l lbe f i n a l i z e d in the ROD. R e m e d y - s p e c i f i c d e s i g n a c t i v i t i e s w i l lbegin a f t e r the ROD has been s igned.

2. Oma TO U B D E R T A X B OR FXHANCS THB
R Z X E D Z A L U n r s a T I O A T I O N / F E A S I B I L i r r S T U D Y F O R

OVZBABLB UNITS 4 AND 5 07 THB RSR C O R P O R A T I O N SITE
A t pre s en t , E P A p l a n s t o spend p u b l i c f u n d s t o conduct t h e R I / F S f o rOperab l e U n i t s 4 and 5, unless a p o t e n t i a l l y r e s p o n s i b l e par ty (PRP)agrees to undertake the work as direc ted by EPA. EPA hereby o f f e r sRSR the o p p o r t u n i t y to undertake or f i n a n c e the RI/FS at Operab l eU n i t s 4 and 5 of the S i t e . If RSR chooses not to undertake orf i n a n c e the RI/FS for each of these op erab l e uni t s , EPA may takel ega l action against RSR i n c l u d i n g , but not l imi t ed to, a costrecovery action for EPA response costs p l u s interest , pursuant toS e c t i o n 107 of C E R C I A , 42 U . S . C . § 9607.

3 . NOTXCS OF FORMAL NEGOTIATION PERIOD
RSR is hereby n o t i f i e d that a 60-day period of f o r m a l n e g o t i a t i o n swith EPA begins upon receipt of thi s l e t t e r . As p r o v i d e d by S e c t i o n



1 2 2 ( e ) ( 2 ) o f C S R C L A , 4 2 U . S . C . § 9 6 2 2 ( e ) ( 2 ) , R S R w i l l have 6 0 day*f r o m the start of the nego t ia t i ons period during which RSR may makean o f f e r to undertake or f i n a n c e the RI/FS. It a "good f a i t h o f f e r "is received on or b e f o r e the 60th day a f t e r receipt of thi s l e t t e r ,the n e g o t i a t i o n s period may be extended to the 90th day a f t e r rece ipto f this l e t t e r .
A "good f a i t h o f f e r " must be in w r i t i n g / and must s p e c i f y RSR'sq u a l i f i c a t i o n s , w i l l i n g n e s s , and f i n a n c i a l a b i l i t y either toundertake or f inance the RI/FS. The o f f e r must inc lude each o f thef o l l o w i n g elements: (1) a statement of w i l l i n g n e s s by RSR toundertake o r f inance t h e R I / F S consistent with E P A ' s proposedA d m i n i s t r a t i v e Order on Consent (AOC) and RI/FS work P l a n ( i n c l u d e dherein as Attachment B of this l e t t e r ) ; (2) a demons trat ion that RSRhas the f i n a n c i a l c a p a b i l i t y to pay for the RI/FS, or the f i n a n c i a lc a p a b i l i t y and technical expert i se t o undertake the RI/FS; and (3) as tatement o f R S R ' s w i l l i n g n e s s a n d a b i l i t y t o p a y R I / F S oversightcosts incurred by E P A .

As p r e v i o u s l y e x p l a i n e d , EPA intends to proceed with certain l i m i t e dRD a c t iv i t i e s for Operable U n i t s 4 and 5 concurrently with the RI/FSfor those operab l e units. EPA may commence l imi t ed RD a c t i v i t i e s ,consi s tent with CERCLA S e c t i o n 1 2 2 ( e ) ( 2 ) ( A ) , 4 2 U . S . C . §9 6 2 2 ( e ) ( 2 ) ( A ) , prior t o t h e e x p i r a t i o n o f t h e S p e c i a l N o t i c emoratorium per iod . RSR is a l so being o f f e r e d th<» o p p o r t u n i t y toundertake or f i n a n c e the l i m i t e d RD a c t i v i t i e s a l o n g with the RI/FS,and EPA is w i l l i n g to di scus s the l i m i t e d RD a c t i v i t i e s dur ing then e g o t i a t i o n s p e r i od . In the event RSR wishes to undertake or f i n a n c ethe l i m i t e d RD ac t iv i t i e s in a d d i t i o n to the RI/FS, RSR must s a t i s f ythe cr i t er ia out l ined above r egard ing the cont en t s of a "good f a i t ho f f e r " with respect t o t h e l i m i t e d R D ac t iv i t i e s . A copy o f E P A ' spropo s ed RD work p l a n is included in Attachment D.
P l e a s e be advised that EPA intends neither to extend the moratoriumper iod to accommodate d i s cus s ion of RD issues nor to unduly d e l a yp e r f o r m a n c e of the l imi t ed RD a c t i v i t i e s in o r c l i & r to engage inextended nego t ia t i on s with the PRPs p er ta in ing to those a c t i v i t i e s .F i n a l l y , p l e a s e note that pursuant t o CERCLA S e c t i o n 1 2 2 ( e ) ( 5 ) , 4 2U . S . C . § 9 6 2 2 ( e ) ( 5 ) , EPA i s no t p r e c l u d e d f r o m undertaking a r e s p o n s eor enforcement action during the moratorium per iod if EPA d e t e r m i n e sthat a s i g n i f i c a n t threat to p u b l i c h ea l th or the environment e x i s t s .

A meeting can be scheduled in the near f u t u r e should RSR de s i r e toeither discuss the nego t ia t i on s proces s , or to commence n e g o t i a t i o n sr egard ing this matter. If s e t t l ement i s reachcid between EPA and RSRa n d / o r any other PRPs wi thin the moratorium p e r i o d , the s e t t l e m e n tw i l l . b e .embodied in an A d m i n i s t r a t i v e Order on Consent. In the event*hat n e g o t i a t i o n s are undertaken for the conduct of the RD, t h i s AOCw i l l be expanded during n e g o t i a t i o n s to inc lude the l i m i t e d RDa c t i v i t i e s .



C O N C L U S I O N
The f a c t u a l and l ega l d i s cu s s i on s contained in this l e t t e r are s o l e l yf o r n o t i f i c a t i o n and e d i f i c a t i o n p u r p o s e s . T h e y ar e no t in t ended t obe r e l i e d upon as a f i n a l EPA p o s i t i o n on any mat t er set f o r t hherein.
R S R ' s c orr e spondenc e t o E P A shou ld i n c l u d e t h e a p p r o p r i a t e name,a d d r e s s , and t e l e p h o n e number of a contact person for f u t u r en e g o t i a t i o n s . R S R ' s corre spondence should b e d i r e c t ed t o :

A n n Schob er ( 6 H - S C )U . S . Environmental P r o t e c t i o n A g e n c yS u p e r f u n d Programs Branch1445 Ross AvenueD a l l a s , T e x a s 7 5 2 0 2 - 2 7 3 3t e l e p h o n e : ( 2 1 4 ) 6 5 5 - 8 5 2 0 ; t e l e f a x : ( 2 1 4 ) 6 5 5 - 6 7 6 2
I f E P A does n o t receive a r e spons e f r o m R S R , E P A w i l l assume that R S Rd e c l i n e s to p a r t i c i p a t e in n e g o t i a t i o n s to undertake or f i n a n c e t f t f eRI/FS and l i m i t e d RO a c t i v i t i e s , and that RSR has d e c l i n e d anyinvo lvement in under tak ing or f i n a n c i n g the RI/FS and the l i m i t e d RDa c t i v i t i e s .
T e c h n i c a l que s t ions concerning th i s mat t e r s h o u l d be d ir e c t ed to AnnS c h o b e r at the a d d r e s s and t e l e p h o n e number above. Lega l q u e s t i o n ss h o u l d b e d i r e c t e d t o P a t Y . S p i l l m a n , J r . , A s s i s t a n t R e g i o n a lC o u n s e l , at the addre s s and t e l e p h o n e number below:

P a t Y . S p i l l m a n , J r . ( 6 C - W T )U . S . Environmental P r o t e c t i o n A g e n c yO f f i c e o f Regional Counse l1445 Ross AvenueD a l l a s , T e x a s 7 5 2 0 2 - 2 7 3 3t e l e p h o n e ; ( 2 1 4 ) 6 5 5 - 8 0 4 4 ; t e l e f a x : ( 2 1 4 ) 6 5 5 - 2 1 8 2
EPA s t r o n g l y encourages RSR to submit a wr i t t en r e spons e anda n t i c i p a t e s that RSR w i l l give these m a t t e r s i t s immedia t e a t t e n t i o n .
S i n c e r e l y ,

A l l y n M . D a v i s , DirectorH a z a r d o u s W a s t e Management D i v i s i o n
E n c l o s u r e s
c c: Barry W i l l i a m s , D e p u t y Execut ive Direc torT e x a s W a t e r C o m m i s s i o n



A T T A C H M E N T A
D E S C R I P T I O N O F T H E R S R C O R P O R A T I O N S I T S

o p e r a b l e U n i t 1 c o n s i s t s o f a l l s i n g l e f a m i l y r e s i d e n t i a lp r o p e r t i e s and a c t i v e l y u t i l i z e d areas in W e s t D a l l a s w i t h i nthe f o l l o w i n g boundari e s: the T r i n i t y River on the north ande a s t , F o r t W o r t h Avenue and I n t e r s t a t e H i g h w a y 30 betweenW a l t o n wa lk er ( L o o p 12) and the T r i n i t y Piiver on the s ou th ,and the c i ty l i m i t s at the levee a p r r o x i m a t e l y 1/2 m i l e westof L o o p 12 on the west. O p e r a b l e Unit 1 in c lud e s s i n g l ef a m i l y r e s i d e n t i a l p r o p e r t i e s a n d a c t i v e l y u t i l i z e d areascon tamina t ed w i t h lead and other heavy m e t a l s f r o m thei m p r o p e r d e p o s i t i o n o f ba t t ery c h i p s a n d / o r s l a g m a t e r i a lc o n t a i n i n g l e a d .
O p e r a b l e U n i t 2 c o n s i s t s o f the a p p r o x i m a t e l y 460 acre m u l t i -f a m i l y h o u s i n g d e v e l o p m e n t w i t h i n W e s t D a l l a s owned a n do p e r a t e d b y t h e D a l l a s H o u s i n g A u t h o r i t y .
O p e r a b l e U n i t 3 c o n s i s t s o f three s e p a r a t e p r o p e r t i e s wheres l a g a n d / o r b a t t e r y c h i p s c on ta in ing l ead may have beend i s p o s e d . T h e three p r o p e r t i e s which c ompr i s e O p e r a b l e U n i t3 are de s cr ibed as f o l l o w s :
o S i t e 1 - W e s t m o r e l a n d Road P r o p e r t y - S i t e 1 c o n s i s t s o fa p p r o x i m a t e l y 6.2 acres and is l o ca t ed in the 1000 b l o c ko f N o r t h W e s t m o r e l a n d R o a d , about 5 3 0 f e e t north o f F o r tW o r t h A v e n u e ( S t a t e H i g h w a y L o o p 2 6 0 ) .
o S i t e 3 - W a l t o n W a l k e r P r o p e r t y - S i t e 3 c o n s i s t s o f 5t r a c t s in a remote l o c a t i o n on an unnamed road , l o c a t e dnear L o o p 12 and the Grand P r a i r i e G o l f course.
o S i t e 4 - C l a i b o u r n e Road P r o p e r t y - S i t e 4 is l o c a t e d atthe end of what once was C l a i b o u r n e S t r e e t in W e s t .D a l l a s . Part o f S i t e 4 l i e s i n p r i v a t e l y owned l o t s ,w h i l e the m a j o r p o r t i o n l i e s in what once was C l a i b o u r n eS t r e e r .
O p e r a b l e U n i t 4 c o n s i s t s o f t h e f o r m e r M u r p h M e t a l s , I n c .s m e l t e r f a c i l i t y l o c a t e d a t 2815 N o r t h W c i s t m o r e l a n d Avenue t othe east o f W e s t m o r e l a n d Avenue and south o f s i n g l e t o nBoulevard.
O p e r a b l e U n i t 5 c o n s i s t s o f th e other i n d u s t r i a l t ra c t s o fl a n d owned by Murmur a n d / o r RSR C o r p o r a t i o n , a p p r o x i m a t e l y 90acres in s i z e , wh i ch are south of S i n g l e t o n Boulevard and west.o f W e s t m o r e l a n d A v e n u e . O p e r a b l e U n i t 5 i n c l u d e s ad i s a s s e m b l e d b a t t e r y wre ck ing f a c i l i t y , a s o l i d waste s u r f a c ei m p o u n d m e n t , a n d o t h e r p o t e n t i a l s l a g a n d / o r b a t t e r y c h i pd i s p o s a l areas.
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N o v e m b e r 8 , 1993

V I A H A N D
M s . A n n p . S c h o b e r ( 6 H - S C )U . S . Environmental P r o t e c t i o n AgencyRegion 6S u p e r f u n d Program Branch1445 Ross AvenueD a l l a s , T e x a s 7 5 2 0 2 - 2 7 3 3

R E : Quemetco M e t a l s L i m i t e d , I n c . ; Response t o S p e c i a J .N o t i c e L e t t e r
Dear Ms. S c h o b e r :

We ar e w r i t i n g on b e h a l f o f Quemetco M e t a l s L i m i t e d , ' I n c .( " Q M L " ) i n re sponse t o your l e t t e r dated S e p t e m b e r 2 , 1 9 9 3 . I ntha t l e t t e r you o f f e r e d QML the o p p o r t u n i t y to under take orf i n a n c e t h e Remedial I n v e s t i g a t i o n a n d F e a s i b i l i t y S t u d y( " R I / F S " ) a n d cer tain l i m i t e d Remedial Des ign ( " R D " ) a c t i v i t i e sat the W e s t D a l l a s l ead s i t e .
As we have p r e v i o u s l y i n d i c a t e d , QML has s u b s t a n t i a ld e f e n s e s to l i a b i l i t y at the s i t e , i n c l u d i n g , but not l i m i t e dto , d e f e n s e s ari s ing out o f the release o f l i a b i l i t y conta inedin the A d m i n i s t r a t i v e Order on Consent dated October 21, 1 9 8 3 .D e s p i t e these d e f e n s e s , QML has cooperated wi th EPA in the hopeof an e x p e d i t i o u s and amicable r e s o lu t i on to t h i s m a t t e r .Q M L ' 3 w i l l i n g n e s s a n d a b i l i t y t o cooperate w i th E P A , however,must be tempered by the l e g a l r e a l i t y that its l i a b i l i t y isl i m i t e d by the d e f e n s e s i t p o s s e s s e s . A l t h o u g h QML e x p r e s s l yreserves all and any r igh t s and d e f e n s e s it may p o s s e s s , QML isw i l l i n g to enter into an A d m i n i s t r a t i v e Order on Cons en t( " A O C " ) w i th EPA to conduct an RI/FS and certain l i m i t e d RDa c t i v i t i e s , at the p o r t i o n s of Operable Unit 5 that arecurr en t ly owned by Q M L . S i m i l a r l y , as part of the A O C , QMLw i l l agree to reimburse EPA for l e g a l l y authorized o v e r s i g h tcosts associated with E P A ' s oversight o f Q M L ' s p e r f o r m a n c e o ft h e R I / F S a n d R D .
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M s . A n n D . S c h o b e r ( 6 H - S C )N o v e m b e r 8, 1993P a g e 2

QML ha s h e l d d i s c u s s i o n s w i t h several e x p e r i e n c e de n v i r o n m e n t a l c o n s u l t i n g f i r m s c oncerning t h e W o r k p l a n f o rO p e r a b l e U n i t 5 ( t h e " W o r k p l a n " ) p r o p o s e d b y E P A . Q M La n t i c i p a t e s tha t such a f i r m w i l l b e r e t a in ed to p e r f o r m workneeded a t th e s i t e . QML b e l i e v e s tha t th e combined e f f o r t s t obe under taken by QML and RSR C o r p o r a t i o n w i l l cost l e s s t h a n$ 7 5 0 , 0 0 0 . As d e m o n s t r a t e d by the f i n a n c i a l s t a t e m e n t sp r e v i o u s l y s u b m i t t e d t o EPA, QML has th e f i n a n c i a l a b i l i t y t op e r f o r m the RI/FS and l i m i t e d RD at the s i t e .
If you have any que s t ions about t h i s l e t t e r , or wish tod i s c u s s t h i s m a t t e r f u r t h e r , p l e a s e f e e l f r e e t o contact me..

S i n c e r e l y

A . ' " B r e w e r I I I
W A B / k s / M J B A / 3 2 3
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G L O B E U N I O N - 02485
P 0 BOX 1002
OLD G R E E N S B O R O ROAD
W I N S T O N S A L E M . N C 27102
G L O B E U N I O N S P E C I A L A C C O U N T • 02492
P O BOX 1002
O L D G R E E N S B O R O ROAD
W I N S T O N S A L E M . N C 27102
G N B B A T T E R I E S T E C H N O L O G Y I N C
T E M P E . A Z 8 5 2 S 2
G N B B A T T E R I E S I N C - 02324
P O BOX 2507471 5TH STREET
FRISCO. TX 75034
G N B B A T T E R I E S I N C C O N V E R S I O N A C C O U N T • 02557
P O BOX 250
7471 5TH STREET
F R I S C O . T X 75034
GOLD & S O N S I N C
P O BOX 1064
S T O C K T O N . C A 95201
G O L D I N I N D U S T R I E S
P O B O X 3 1 0
G U L F P O R T . M S 39501
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G O L D S B O R O I R O N & M E T A L C O M P A N Y
P O D R A W E R i:59
G O L D S B O R O . N C 27530
G O O D M A N & B A R G
P 0 BOX -1533
L I T T L E R O C K . A R 72204
G O O D Y E A R T I R E & R U B B E R C O M P A N Y
l l - U E M A R K E T S T R E E T

A K R O N . O H - U 3 I 6
G O O D Y E A R T I R E & . R U B B E R C O M P A N Y ( P R E S T O L I T E B A T T E R Y D I V I S I O N )
I R V I N G . T X

G O S H E N I R O N & . M E T A L I N C • 02527
409-411 W L I N C O L N A V E N U E
G O S H E N . I N 46526-2412
G O U L D I N C - 02555
1880 V A L L E Y V I E W L A N E
D A L L A S . T X 75234
C O U L D I N CP 0 BOX 3484
S A I N T P A U L . M N 5 5 1 6 5
C O U L D I N CPO BOX 3140
S A I N T P A U L . M N 5 5 1 6 5
C O U L D I N C - 02534
1606 M O X A H A L A A V E N U E
Z A N E S V I L L E . O H 43701
C O U L D I N C - 02555
1606 M O X A H A L A A V E N U E
Z A N E S V I L L E . O H 43701
G O U L D I N C A U T O M O T I V E B A T T E R Y D I V I S I O NPO BOX 95217
C H I C A G O . I L 60690
G O U L D I N C A U T O M O T I V E B A T T E R Y D I V I S I O N - 02537
S 2 0 W G E N E V A D R I V E
T E M P E . A Z 85282
G O U L D I N C I N D U S T R I A L B A T T E R Y D I V I S I O N - 02549
P 0 BOX 829
R O U T E 460
T A Z E W E L L . V A 24651
G R A H A M I R O N & S A L V A G E C O M P A N Y - 02565
P O BOX 178
G R A H A M T X . 76046
G R A L N E K - D U N I T Z C O M P A N Y - 02369
P 0 BOX 246
1428 N 1 9 T H A V E N U E E A S T
N E W T O N . I A 50208
G R E E N M A N U F A C T U R I N G C O M P A N Y - 02590 ( A K A : X - S E L B A T T E R Y S A L E S )
P O B O X 15871
2724 S LAMAR STREET
D A L L A S . T X 75215
G R E A T W E S T E R N T R U C K I N G C O M P A N Y ( A K A : A U T O B A T T E R Y & E Q U I P M E N T )
PO BOX 1384
L U F K I N . T X 75901
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G U A R A N T E E D A U T O B A T T E R I E S ( A T T N : R W "BOB" B R I L E Y )
4300 E BELKNAP
F O R T W O R T H . T X "6117
G U L F C H E M I C A L < 5 t M E T A L L U R G I C A L C O M P A N Y . A K A : A S S O C I A T E D M E T A L S & M I N E R A L S C O R P )
PO BOX 2130
H I G H W A Y 5 1 9
T E X A S C I T Y . T X "590
G U L F I R O N & M E T A L C O M P A N Y I N C
P 0 BOX 520
F O R T M Y E R S . F L 33902
G U L F M E T A L S I N D U S T R I E S I N C S C R A P D I V I S I O N - 02612
3700 M A R K E T S T R E E T
H O U S T O N . T X "7o.>-34lg
G U L F M E T A L S I N D U S T R I E S I N C S M E L T I N G D I V I S I O N - 02612 ( A K A : G U L F R E D U C T I O N C O M P A N Y )
PO BOX 611
6020 ESPERSON STREET
H O U S T O N . T X 77011
G U L F M E T A L S I N D U S T R I E S I N C W I R E & C A N R E C Y C L I N G D I V I S I O N - 02612
707 N DRENNEN STREET
H O U S T O N . T X 77011
G U L F R E D U C T I O N C O M P A N Y ( A K A : G U L F M E T A L S I N D U S T R I E S I N C )
PO BOX 611
6020 ESPERSON
H O U S T O N . T X 77001
G Y P S I E N T E R P R I S E S - 02613
3 3 1 5 E D A N I E L D A L E
L A N C A S T E R . T X 75134
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D R A F T

H
H & H METALS COMPANY - 0267:
: 9 1 } 1 M I C H I G A N A V E N U E
I N K S T E R . M I -181-M-2046
H A H M E T A L S C O M P A N Y D E P O T A C C O U N T - 02672
2 9 1 3 1 M I C H I G A N A V E N U E
I N K S T E R . M l i 3 U 1 - 2 0 4 6

H & W BATTERY BROKER - 02620
1 0 9 F A N N I N S T R E E T

C O R P U S C H R I S T ! . I X ' 8 4 1 5
H BRECKER & SONP L A T T E V I L L E . W I 5 3 8 1 8

H B R O W N C O M P A N Y I N C
2200 N W T U R N E R A V E N U E
G R A N D R A P I D S . M I -19504
H D M E T A L C O M P A N Y I N C
P 0 BOX 1973
S A L I S B U R Y . M D 21801
H I S K J W I T Z & C O M P A N Y I N C - 02664
6 0 4 M A R B L E A V E N U E .
M E M P H I S . T N J 8 1 0 7 - 1 7 2 3
H K O P P E L C O M P A N Y - 02667
PO BOX 1P4
U S 3 0 . F A I R V I E W B R I D G E
B O I S E . I D 33701
H 0 F O R G Y & S O N I N C S C R A P W A R E H O U S E D I V I S I O N - 02635
E P A R K W A Y S O F C H E S T E R S T R E E T
J A C K S O N . T N 38301
H 0 F O R G Y & S O N I N C S T E E L W A R E H O U S E D I V I S I O N - 02635
P 0 BOX 908
1320 E C H E S T E R S T R E E T

J A C K S O N . T N 38301
H O F O R G Y & SON INO
C O U N I O N P L A N T E R S B A N K . P O B O X 3281
M E M P H I S . T N 38103
H A R R I S S I L V E R I R O N & M E T A i . - 02669
P O B O X 1 3
800 E PLEASANT STREET
B E L V I D E R E . I L 61008
H A N N I B A L I R O N & M E T A L C O M P A N Y - 02682
P 0 BOX 1887 0 1 B R I D G E S T R E E TH A N N I B A L . M O 63401
H A N O V E R M E T A L C O M P A N Y - 0268420 W CROSS STREETB A L T I M O R E . M D 21230
HARCON CORP - 026882 4 S C H O O L S T R E E TB O S T O N . M A 02108
H A R D I N G I R O N & M E T A L S C O M P A N Y - 02695602-4 S H A R D I N G S T R E E TI N D I A N A P O L I S . I N 46221
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D R A F T
H A R O L D M E T A L L I C S
P O BOX -1:8
C L E V E L A N D . O H -U127
H A R R I S . D -01747
P O B O X i i :C O L M E S N E I L . T X 75938
H A R R I S B A T T E R Y I R O N & M E T A L- 1 2 3 N L E E S T R E E TS A L I S B U R Y . N C :si-w
H A R R Y B U S H C O M P A N Y
5407 s L U C I L L E S T R E E T
S E A T T L E . W A 9 8 1 1 8
H A R R Y G O L D B E R G & S O N S
: N D S i L E W I S S T R E E TP E R T H A M B O Y . N J 08862
H A R S H A W C H E M I C A L C O M P A N Y429 W UTH PLACEC H I C A G O . I L 60607
H A R S H A W C H E M I C A L C O M P A N Y - 027421945 E 97TH STREETCLEVELAND. OH 44106
H A R S H A W C H E M I C A L C O M P A N Y1300 W 9 T H S T R E E TC L E V E L A N D . O H 44113
H A R S H A W C H E M I C A L C O M P A N Y1000 H A R V A R D A V E N U ECLEVELAND. OH 44109
H A R S H A W C H E M I C A L C O M P A N Y2 0 1 B A Y A V E N U EE L I Z A B E T H P O R T . N J 07201
H A R S H A W C H E M I C A L C O M P A N Y1 1 3 J O H N S T R E E TELYRIA. OH 44035
H A R S H A W C H E M I C A L C O M P A N YF O O T O F W A T E R S T R E E TG L O U C E S T E R C I T Y . N J 08030
H A R S H A W C H E M I C A L C O M P A N Y3400 B A N K S T R E E TL O U I S V I L L E . K Y 40212
H A R T B A T T E R Y C O M P A N Y - 02749
P O BOX 607
1140 D L X I E H I G H W A Y
L O U I S V I L L E . K Y 40210
H A T L E Y . G A R Y - 02346 ( D B A : E A S T E N D G U L R
5 1 5 E G A I N E S S T R £ E T
M O N T I C E L L O . A R 71655
H A W T H O R N E . G
1149 D A N S E Y A V E N U E

C O Q L T T L A . M B C . C N
H E N S L E Y B A T T E R Y C O M P A N Y - 02771
4865 G A L L E Y ROAD
C O L O R A D O S P R I N G S . C O S0915-2337
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D R A F T
H E N S L E Y B A T T E R Y C O M P A N Y - 02771: 0 3 1 B R Y A N T S T R E E TDENVER. CO 8 0 2 1 1 - 5 1 1 4
H E N S L E Y B A T T E R Y C O M P A N Y - 02771I S 1 6 1 S T S T R E E TC R E E L Y . C O 30631-5925
H I L O S T E E L & S U P P L Y
3 2 O L E N A
H I L O . H I 96720
H I N T O N G E N E R A T O R R E P A I R & S C R A P B A T T E R Y C O M P A N Y8 4 3 F A I R F A X A V E N U EM A N S F I E L D . O H 44906
H I R S H M E T A L C O M P A N Y
PO BOX 4962
M A C O N . G A 31208
H L A D K Y M E T A L C O M P A N Y - 02800
P O BOX 855
8 0 6 I N D U S T R I A L D R I V EH E N D E R S O N . T X 75652
HOBBS IRON A METAL INC - 02807
P O BOX 2007
920 S GRIMES STREET
H O B B S . N M 88240
H O L D E R F I E L D B A T T E R Y C O M P A N Y - 02808
P 0 BOX 10959 4 0 L O V E R S L A N EB O W L I N G G R E E N . K Y 42101
H O L D E R F I E L D B A T T E R Y C O M P A N Y - 028086 2 1 1 E M A X W E L L A V E N U EE V A N S V I L L E . I N 47713-2384
H O L D E R F I E L D B A T T E R Y C O M P A N Y1 3 0 7 E L M H I L L P I K EN A S H V I L L E . T N 37210-4508
H O L D E R F I E L D B A T T E R Y C O M P A N Y • 028082 1 6 N 1 2 T H A V E N U EP A D U C A H . K Y 42001
H O P E W E L L I R O N & M E T A L C O M P A N Y I N C
P 0 BOX 147
H O P E W E L L . V A 23860
H O P P E R . DON3427 RED ROCK STREET
L A S V E G A S . N V 89102
H O R O W I T Z S A L V A G E - 02817
1 5 5 8 N A U S T I N S T R E E T
S E G U I N . T X 78155-2646
H O U S T O N B A T T E R Y C O M P A N Y - 02820
1600-1602 A I R L I N E S T R E E T
H O U S T O N . T X 77009
H O U S T O N C O M P R E S S E D S T E E L CORP - 02821
P O BOX 7566
• . 0 1 Y A L E S T R E E T
H O U S T O N . T X 77007
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H O U S T O N J U N K C O M P A N Y I N C - 02828
P 0 BOX 7S87
2902 C E N T E R S T R E E T
H O U S T O N . T X "270
H O U S T O N L E A D C O M P A N Y • 02840
P 0 BOX 35J75
:-00 HOLMES R O A D
H O U S T O N . T X "035
H O U S T O N M E T A L P R O C E S S I N G - 02841
PO BOX 24187
5225 F I D E L I T Y S T R E E T
H O U S T O N . T X 77029
H O U S T O N S A L V A G E C O M P A N Y - 02842
102 E HIGHWAY 17
HOUSTON. MO 65483
H U B E R I N C
2049 E I N D I A N S C H O O L ROAD
P H O E N I X . A Z 85016
H U G O N E W S T E E L P R O D U C T S I N C
P 0 BOX 27324
S A L T L A K E C I T Y . I T 84127
H U G O ' S E N T E R P R I S E S
2826 E 3 1 S T S T R E E T S O U T H
W I C H I T A . K S 67216
H U M M E L S T E I N I R O N & M E T A L L N C
5 0 6 B U R K E A V E N U E
J O N E S B O R O . A R 72401-2703
H U M M E L S T E I N I R O N & . M E T A L I N C - 02863) ( A K A : J O N E S B O R O H I D E & F U R C O M P A N Y I N C )
P 0 BOX 36
102-130 S F L I N T S T R E E T

J O N E S B O R O . A R ' 2 4 0 1
H U M P H R E Y S M E T A L S A L V A G E I N C - 02865
PO BOX 1625
C L E V E L A N D . T X "7327
H U N T I N G T O N S A L V A G E C O M P A N Y
1046 E TIPTON STREET
H U N T I N G T O N . I N 46750
H U R W I C H iRON C O M P A N Y
1610 C I R C L E A V E N U E
S O U T H B E N D . I N 46627
H U T C H I N S O N P I P E & W A S T E M A T E R I A L
601-609 N THROCKMORTON STREET
F O R T W O R T H . T X 76106
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I BORK & SONS INC - 02884
24:4 W C L A R K E S T R E E T
P E O R 1 A . I L 61607-:017

I B R O O M F I E L D [ R O N & M E T A L - 028871 4 L E H I G H S T R E E T
P R O V I D E N C E . R l 02905

I D E U T C H & S O N S I N C - 02895
3 1 1 B A V M I L L E R S T R E E T
C I N C I N N A T I . O H 4 5 2 0 3 - 1 8 1 1
I D E U T C H & S O N S I N C D E L C O A C C O U N T - 07240
3 1 1 8 A Y M I L L E R S T R E E T
C I N C I N N A T I . O H 45203-1811
I E R L I C H M A N C O M P A N Y I N C - 029173 2 1 3 S W W A S H I N G T O N S T R E E T
P E O R I A . I L 61602-1964
I H S C H L E Z I N G E R & S O N S I N CP O BOX 03624
COLUMBUS. OH 43203
I Z A I T L I N & . S O N I N CP O BOX 441
BIDDEFORD. ME 04005
I B E R I A S C R A P & S A L V A G E - 02903 (.-OCA: N E W I B E R I A S C R A P )PO BOX 2128
N E W I B E R I A . L A 70562
IBS OF ABILENE • 08221
29 AVENIDA DE BACA
A B I L E N E . T X 79602
IBS OF ARKANSAS - 08315P O B O X 8 1 4
1 2 3 E M A I N S T R E E T

H E B E R S P R I N G S . A R 72543
I B S O F A U S T I N - U8204
5 0 0 E T A Y L O R A V E N U E
R O U N D R O C K . TX 78664
IBS OF BALTIMORE
PO BOX 7511BALTIMORE. MD 21207
IBS OF BISMARK - 08299P O BOX 577
W I L T O N . N D 58579
IBS OF CENTRAL IOWA - 08232
10006 N E 5 6 T H A V E N U E
BONDURANT. LA 50035
I B S O F C E N T R A L K A N S A S - 02874
P O BOX 354
T O W A N D A . K S 67144
IBS OF COLUMBUS OHIO
3 2 1 D E L A W A R E D R I V E
WESTERVILLE. OH 43081
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IBS OF C O R P U S CHRIST1 - 08264
2509 A G N E S S T R E E T
C O R P U S C H R I S T 1 . T X 73405
IBS OF DALLAS - 08200
**03 F O R E S T L A N E . S U I T E 2 0 0D A L L A S . T X 75:43
IBS OF DALLAS - 0299612606 G R E E N V I L L E A V E N U ED A L L A S . T X 75:43

IBS OF DALLAS - 0820012606 G R E E N V I L L E A V E N U ED A L L A S . T X 75243
IBS OF DENVER - 08223
1430 D A L L A S S T R E E T

A U R O R A . CO 80010
IBS OF DETROIT - 08242
1026 RAN KIN STREET
T R O Y . M I 48083
IBS OF EASTERN KANSAS - 08272105 ROLLER COURTP L A T T E C I T Y . M O 64079
IBS OF EL PASO - 028759401 C A R N E G I E A V E N U E . S U I T E I - EEL PASO. TX 79925
IBS OF FORT WORTH - 03201
5804 ROSE LANE
F O R T W O R T H . T X 76112
I B S O F H A N N I B A L - 028778 F A I R O A K SH A N N I B A L . M O 63401
IBS OF HOUSTON - 08281
5023 W A S H I N G T O N A V E N U EH O U S T O N . T X 77007
I B S O F K A N S A S C I T Y - 08207
5545 F A L M O U T H S T R E E T
S H A W N E E M I S S I O N . K S 66205
IBS OF LAS C R U C E S - 08293
P 0 BOX 774M E S I L L A P A R K . M M 88047
IBS OF LAS VEGAS - OKU6988 ACORN COURTL A S V E G A S . N V 89117
I B S O F L A S V E G A S - O K U4151 W OQUENDO ROADL A S V E G A S . N V 89118
I B S O F L O U I S I A N A - 08246
P O B O X 5 1 6 1 4
LAFAYETTE. LA 70505
IBS OF L U B B O C K - 08222
4512 80TH STREET
L U B B O C K . TX 70245
I B S O F L U B B O C K
8601 P AVENUE
L U B B O C K . TX 79423-3527
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I B S O F M A D I S O N - 08240
M A D I S O N . W I 537U
IBS OF NEBRASKA - 08:75
1 1 T H & M S T R E E T
A U R O R A . N E 68818
I B S O F N E W O R L E A N S - 08205
3 9 1 T P H A R R S T R E E T
M E T A I R I E . L A "0002
I B S O F N E W O R L E A N S • 08:05
9 5 1 2 A L H A M B R A C O U R T
N E W O R L E A N S . L A T 0 1 2 3
I B S O F N O R T H E A S T O K L A H O M A • 08209
6910 S 2 4 5 T H E A S T A V E N U EBROKEN A R R O W . OK 74014
I B S O F N O R T H E R N A L A B A M A
PO BOX 351 . R O U T E 2
G U N T E R S V I L L E . A L 35976
I B S O F N O R T H E R N I O W A - 08265
5 4 U ' / : N E C E N T E R P O I N T ROAD
C E D A R R A P I D S . I A 52402
I B S O F N O R T H W E S T T E X A S - 082845304 W . 1 2 N O A V E N U E
A M A R I L L O . T X 79109
I B S O F P E C O S - 0 8 2 I 5
P 0 BOX 896E U N I C E . N M 88231
IBS OF RENO/TAHOE - 082744 4 C R O W N P O I N T D R I V EC A R S O N C I T Y . N V 39701
I B S O F S A I N T L O U I S - 082971 1 6 8 3 A D I E R O A DM A R Y L A N D H E I G H T S . M O 63043
IBS OF SHR£VEPORT - 082904 1 2 1 C U R T I S L A N ES H R E V E P O R T . L A 71109
I B S O F S I O U X C I T Y - 02878
P O BOX 2095sioux cr. y. IA 5110*
I B S O F S O U T H D A K O T A - 08255
202 S 6TH STREET
A R L I N G T O N . S D 57712
IBS OF SOUTHEAST OKLAHOMA - 08232
ROUTE 1 EAST. BOX 217
P O T S B O R O . T X 75076
IBS OF SOUTHERN COLORADO - 08285
PO BOX 164
WOODLAND PARK. CO 80863
I B S O F S O U T H W E S T O K L A H O M A - 08208
R O U T E 2
C H I C K A S H A . O K 73018
I B S O F S O U T H W E S T T E X A S - 08231
B O E R N E S T A T E B A N KPO BOX 711
B O E R N E . TX 78006
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I B S O F T H E G R E A T L A K E S - 08276
R O L T E 1. BOX U
T R O U T C R E E K . M I 49967
I B S O F T H E R O C K I E S - 08224
P 0 BOX 598
B E R T H O U D , C O 80513
I B S O F T H E R O C X I E S - 08224
P O l S C A R B O R O U G H D R I V E
F O R T C O L L I N S . C O 30526
I B S O F U P P E R I O W A - 08251
P 0 BOX 70-B
R O U T E I
E L K H A R T . I A 50073
IBS OF WEST TEXAS - 08241
M I D L A N D , T X 79701
I B S O F W E S T E R N K A N S A S - 08233
6 0 8 W Y A T T EAR?
DODGE C I T Y . K S 67801
IBS OF WESTERN KENTUCKY - 08248
7 1 5 S H E R W O O D D R T V E
B O W L I N G G R E E N . K Y 42101
IBS OF WHEELING - 08236
P O BOX 325RT 5 WILLOW G R O V E ROAD
S A I N T C L A I R S V I L L E . O H 43950
IDABEL IRON & METAL - 02898
H W Y " 0 B Y - P A S S
IDABEL. OK 74745
I D E A L M E T A L C O M P A N Y O F C H I C A G O - 02912
2840 S K E D Z I E A V E N U E
C H I C A G O . I L 60623-4711
I L L I N O I S B A T T E R Y - 02920
2453 W [ R V I N G P A R K ROAD
C H I C A G O . I L 60618-3713
I L L I N O I S I R O N & M E T A L C O M P A N Y I N C - 02921
P 0 BOX 3373 R D & S A I N T M A R Y S T R J E E T
P E K 1 N . I L 6 1 5 5 5
I L L I N O I S S C R A P P R O C E S S I N G I N C
A T T N : R U T H S I ^ N
9331 S E W I N G A V E N U E
C H I C A G O . I L 60617
I M P E R I A L M E T A L & C H E M I C A L C O M P A N Y
3400 A R A M I N G O A V E N U E
P H I L A D E L P H I A . P A 19134
I M P E R I A L S M E L T I N G CORP - 02926
1031-1065 E 103RD STREET
C H I C A G O . I L 60628-3090
I M P E R I A L S M E L T I N G CORP - 02933
1031-1065 E 103RD STREET
C H I C A G O . I L 60628-3090

I M P E R I A L S M E L T I N G CORP
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D R A F T
S T O R N E A V E N U E

C H I C A G O . I L 60617
I N D U S T R I A L M I N E R A M E X I C O . S A •
P L A N T A D E M O N T E R R E Y
A P A R T A D O 1 0 1
M O N T E R R E Y . N " L . M E X I C O
I N D U S T R I A L M E T A L S
6 9 5 P I N C H B E C K R O A D
B E A U M O N T . T X "707
I N D U S T R I A L M E T A L S • 02949P 0 BOX 5342

. 3000 A C N E S S T R E E T
C O R P U S C H R I S T I . T X 78405
I N D U S T R I A L M E T A L S C O M P A N Y I N C - 02952
P 0 BOX 6*2LUBBOCK. TX 79408
I N D U S T R I A L S A L V A G E C O M P A N YP 0 BOX 5343
C O R P U S C H R I S T I . T X 78405 •
I N D U S T R I A L S A L V A G E CORP1 8 2 9 D A W S O N S T R E E T
I N D I A N A P O L I S . I N 46203
I N D U S T R I A L S M E L T I N G C O M P A N Y - 02977
19430 M O U N T E L L I O T T A V E N U ED E T R O I T . M I 4S234

I N M A N G O L F C A R T SR O U T E : . P O B O X 5 6
C A L V E R T C I T Y . K Y 42029
I N M A N G O L F C A R S - 02980N E E L Y V I L L E . M D 63954
I N T E R - C I T Y M E T A L C O M P A N Y - 02992
8400 T R U M A N ROAD
K A N S A S C I T Y . M O 64126-2996
I N T E R - S O U R C E S L T D - 02994
7 3 3 3 R D A V E N U E
N E W Y O R K . N Y 10017
I N T E R S T A T E I R O N & M E T A L - 02998
H W Y 1 0 6 W E S T
M A S O N C I T Y . I A 50401
I N T E R S T A T E M E T A L S - 02999P 0 BOX 7564
6 7 5 K A N S A S L A N E
M O N R O E . LA 71203
INTRA.MET CORP - 03003
4 3 7 M A D I S O N A V E N U E
N E W Y O R K . N Y 10022-7290
IRA S GOLF CART SALES INC - 03007
P 0 BOX 5955
5 4 9 1 A I R L I N E D W V E
B O S S I E R C I T Y . L A 7 1 1 1 1
I R O N & M E T A L S I N C - 03009
5 5 5 5 F R A N K L I N S T R E E T
D E N V E R . C O 80216-6215
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D R A F T
I R O N & M E T A L S I N C - 030095 8 5 W A L N U T S T R E E TDENVER. CO 80204
I R O Q U O I S M E T A L & A L L O Y D I V S C R A P C O R P O R A T I O N O F A M E R I C A - 0 3 0 1 :•1620 W ROOSEVELT ROADCHICAGO. 1L 60650
I S H P E M I N G S T E E L C O R P - 03022
P 0 BOX 379I S H P E M I N G . M I 49849
I S L A N D C I T Y I R O N & M E T A L7 1 S T S T R E E T & A V E N U E EG A L V E S T O N . T X 77550
I T H A C A S C R A P P R O C E S S O R S - 03033
P O BOX -132
402 3RD STREET
I T H A C A . N Y 14850
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D R A F T

J 4 J J U N K B A T T E R I E S - 03533 [ A K A : J B R U X S T E T E R A N D / O R L B R U N S T E T E R Ji : : : - F L Y N N D R I V E
A L V A . O K 73717

J & J METALS INC - 03034
4 * 9 F R E L I N G H U Y S E N A V E N U E
N E W A R K . N J 0 7 1 U

J & N DISTRIBUTORS INC - 03038- u i W V A N B U R E N
B A T T L E C R E E K . M I 49017

J & R METALS
14372 E F I R E S T O N E B L V D
L A M I R A D A . C A 90638

J & R SCRAP METALS
8411 S C O N G R E S S A V E N U E
A U S T I N . T X 78745
; F P H I L L I P S I R O N & M E T A L • 03108
P 0 BOX 2236
A N D E R S O N . I N 46011
J K A S I E & S O N S
PO BOX 21032
I N D I A N A P O L I S . I N 46221
i K A S L E & S O N S I N C • 03059 ( A K A : K A S L E R E C Y C L E M E T A L L I C R E S O U R C E S )PO BOX 21307
2210 O L I V E R A V E N U E
I N D I A N A P O L I S . L N 46221

J K A S L E & S O N S I N C - 03073 ( A K A : K A S L E R E C Y C L E M E T A L L I C R E S O U R C E S )PO BOX 21307
2210 O L I V E R A V E N U E
I N D I A N A P O L I S . I N 46221

J SEPENUK & SON - 03087
2 1 H Y A T T A V E N U E
N E W A R K . N J 07105
1 S O L O M O N & SON • 03039
P 0 BOX 306
1 7 T H 4 C E D A R S T R E E T

C A I R O . I L 62914
J SOLOMON & SON25080 J E R I C H O T P K EJ A M A I C A . N Y 1,426
J A C O B S I R O N & M E T A L C O M P A N Y - 031293330 P L U T O S T R E E TD A L L A S . T X 75212-3429
J A M E S T A B I T & S O N SR O A D 1 . W A S H I N G T O N A V E N U EL A R K S V I L L E . P A 18702
J A M E S T H O M A S S T A I N E D G L A S S4375 T U J U N G A B L V DN HOLLYWOOD. CA 91601
J A R C A R I N C
P O B O X 9 1 1 8
E L M O N T E . C A 91733
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J A Y M E T A L P R O C E S S I N G C O M P A N Y - 03145
1 3 0 : N E 2 9 T H S T R E E T
F O R T W O R T H . T X 76106
J E N N I N G S . W I L B U R - 064:-0 ( A K A : D A N J E N N I N G S C O M P A N Y )
P O BOX 29
A U S T I N . M N 5 5 9 1 2
J O E E N D S & S O N S
P 0 BOX 949T A U N T O N . M A 02780

J O H N R C O W U E Y & . B R O S I N C
P O BOX 426
M O B I L E . A L 36601
J O H N S O N C O N T R O L S I N C ( S E E : G L O B E U N I O N )
B A T T E R Y D I V I S I O N
N BROAD STREET
MIDDLETOWN. DE 19709
J O S E P H B E H R & S O N S I N C - 03220
1100 S E M I N A R Y S T R E E T
R O C K F O R D . IL 61104-^44
J O S H S T E E L C O M P A N Y - 03241
46 6TH STREET
B R A D D O C K . PA 15104-1948
J U D Y ' S I R O N & M E T A L C O M P A N Y - 03248
5 3 0 H U M B O L T S T R E E T
F O R T S C O T T . K S 66701-3633
J U N C T I O N M C G R E G O R W A S T E P A P E R & M E T A L C O M P A N Y - 03260
5650 M C G R E G O R S T R E E T
D E T R O I T . M I 48209-1316
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D R A F T

K
K & D S A L V A G E C O M P A N Y
P 0 BOX 67
B A K E R S F I E L D . C A 93302
K 3 i F FALENDER ( DIV OF K & F INDUSTRIES >
2 1 1 5 S W E S T S T R E E T
I N D I A N A P O L I S . I N 462:5

K i K M A N U F A C T U R I N G I N C - 03381
P 0 BOX 568
T U C S O N . A Z 85702
K ' & L S C R A P
R A L E I G H . N C 27611
K & R METALS INC - 03299
P 0 BOX 1223P E A R L A N D . T X 77588

K C B A T T E R Y - 03276 ( A K A : K A N S A S C I T Y B A T T E R Y }7 4 4 S O U T H W E S T B L V DK A N S A S C I T Y . K S 66103
K A M E N I R O N & . M E T A L C O M P A N Y - 03304
P 0 BOX 485
616-622 E M U R D O C K STREET
W I C H I T A . K S 67214 *
K A M E N I N C R E C Y C L I N G
800 E 21ST STREET N
W I C H I T A . K S 67214
KANKAKEE SCRAP CORP - 03307loco N W A S H I N G T O N A V E N U E
K A N K A K E E . I L 60901-2008
K A N S A S C I T Y B A T T E R Y C O M P A N Y - 03276 ( A K A : K C B A T T E R Y )
3824 E TRUMAN ROAD
K A N S A S C I T Y . M O 64127-2232
K A S L E B R O T H E R S I N C - 03311
P 0 BOX 4963 4 i 5 W E S T E R N R O A D
F L I N T . M l 48501
K A S L E I R O N & M E T A L S T i C - 03313
P O BOX 19851103 L A G R A N G E S T R E E T
T O L E D O . OH 43603
K A S M A R M E T A L S - 0 3 3 1 0 -2969 F L A M E L I G H T COURT
S A I N T L O U I S . M O 63129
K A S M A R M E T A L S
160 RIVER ROAD
H I N C K L E Y . O H 44233
K A T E L M A N BROS
i:01 S 6TH STREET

C O U N C I L B L U F F . I A 51501
K A V A N A U G H S A L V A G E - 03314
O L D H I G H W A Y 3 6 E
H A M I L T O N . M O 64644
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D R A F T

K E M C O M E T A L P R O C E S S I N G CORP - 03331
1 2 3 B Y A S E E D R I V E
H A Z E L W O O D . MO 63042
K E N D A L L V I L L E I R O N & M E T A L I N C - 03334
P 0 BOX 69 - LISBON ROAD
K E N D A L L V I L L E . I N 46755
K E R R S A L V A G E
PC BOX 1104
F O R T S T O C K T O N . T X 79735
K E Y S T O N E G R O U P
A U S T I N . T X 78758
K E Y S T O N E G R O U P - 03365
P 0 BOX 729
1300E P A C I F I C S T R E E T
S H E R M A N . T X 75090
K E Y S T O N E - L E N W A Y C O M P A N Y
1 0 0 C A L I F O R N I A S T R E E T
S A N F R A N C I S C O . C A 9 4 1 1 1
K I N G M A R K I N C
1586 H O W A R D A C C E S S ROAD
U P L A N D . C A 91786
K J N G S P O R T I R O N & M E T A L - 03368
P 0 BOX 995
412 R J V E R P O R T ROAD
K I N G S P O R T . T N 37662
K I N G S T O N R E C Y C L I N G I N C
6 4 2 A B E E L S T R E E T
K I N G S T O N . N Y 12401
K I R B Y R A D I A T O R - 03371
2332 E B E L K N A P S T R E E T
F O R T W O R T H . T X 7 6 1 1 1
K L E I N M E T A L C O M P A N YP 0 BOX 4297
R O C H E S T E R . N Y 14611
K L E . M P N E R BROS I N C - 03375
PO BOX 4187
1 3 7 1 L E X I N G T O N ROAD
L O U I S V I L L E . K Y 40204
KLOTZ BROTHERS - 03379
P O BOX 597
S T A U N T O N . V A 24401
K L O T Z I N C
P O BOX 90
1 1 2 3 S U M M I T S T R E E T
FREDERICKSBURG. VA 22404
K N I G H T F O U N D R Y & M A N U F A C T U R I N G I N C - 03384
4 2 0 E A V I A T I O N D R I V E
T U C S O N . A Z 85714
K N O L L A U T O M O T I V E S P E C I A L T I E S - 03386
5 0 4 W A S H I N G T O N A V E N U E
B E L L E V I L L E . N J 07109-3345
K O L O N T R A D I N G C O M P A N Y I N C - 03395
5 4 0 M A D I S O N A V E N U E
N E W Y O R K . N Y 10022
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D R A F T
K R I G E R B A T T E R Y C O M P A N Y - 03369
3554 H I L L I A R D A V E N U E
S H R E V E P O R T . L A 71103
K R I P K E - T U S C H M A N I N D U S T R I E S I N C • 05523 < D B A : S H E R W I N M E T A L R E C L A I M I N G D I V .
P 0 BOX 6536
:-i99 H I L L A V E N U E
T O L E D O . OH 43612
KROOT CORPORATION - 03416
P 0 BOX 503
:915 S T A T E S T R E E T
C O L U M B U S . I N 47201
K R O U S E & C O M P A N Y I N C - 03423 ( O F F I C E )
P 0 BOX 1003
500 N B R O A D W A Y
N A T C H E Z . M S 39120
K R O U S E & C O M P A N Y I N C - 03423 ( S C R A P Y A R D )
H O L D E N L A N E & B R E N H A M A V E N U E - H I G H W A Y 6 1 N O R T H
N A T C H E Z . M S 39120
K R O U S E M E T A L S2 0 4 K E L L Y S T R E E T
N A T C H E Z , M S 39121-2000
K R U S H M E T A L S U P P L Y
1 3 W W A S H I N G T O N A V E N U E
Y A K I M A . W A 98903
K U H R M E T A L S C O M P A N Y I N C • 00380 ( A K A : . A M E R I C A N S C R A P M E T A L S C O M P A N Y )8 2 4 M E H R I N G W A Y
C I N C I N N A T I . O H 45203-1876
K U L L Y I R O N & . M E T A L C O M P A N Y I N C - 03444
P 0 BOX 26
300 S C O L O R A D O AVENUE
H A S T I N G S . N E 68901
K U L L Y P I P E & S T E E L
300 S COLORADO AVENUEH A S T I N G S . N E 689ot-62os
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L & M METALS
PO BOX 5339-81002
4 2 ? S S A N T A F E
P U E B L O . CO 81003
L A Z I E M A N & . C O M P A N Y I N C
P O BOX 7356
M O B I L E . A L 36607
L BLOOM &. SONS
2269 W A L L A V E N U E
O G D E N . UT 8440'
L C METALS INC - 03446
P 0 BOX 192
2684 M I S S O U R I A V E N U E
G R A N I T E C I T Y . I L 62040
L M I L L E R & . S O N I N C
P O BOX 1207
H U N T S V I L L E . A L 35807
L R U D N I T S K Y S C R A P M E T A L C O M P A N Y
9 7 1 5 D I T M A S A V E N U E
B R O O K L Y N . N Y 11236
L S U R A T H & S O N S
P O BOX 56
BAY CITY. MI 48706
L A S A L L E S T E E L C O M P A N Y - 03479
P 0 BOX 6800-AC H I C A G O . I L 60680
L A S A L L E S T E E L C O M P A N Y - 03479C A S H A C C O U N T . A T T N : R O Y M I L L E R1412 E 150TH STREETH A M M O N D . I N 46327
L A D Y M A N E N G I N E E R I N G E N T E R P R I S E S - 034811 0 3 0 1 C A Y U G A D R I V ED A L L A S . T X 75228
L A F A Y E T T E R E C Y C L I N G C O R P - 034867700 DLX STREETDETROIT. MI 48209-1104
L A F L I N S A L V A G E C O M P A N Y I N C - 034842325 S LAFUN STREETC H I C A G O . I L 60608-5003
L A H E R T I R E & . B A T T E R Y C O M P A N Y714 E PIKE STREETS E A T T L E . W A 98122
LAKE CHARLES PIPE & SUPPLY - 03503
P 0 BOX 1076
1 2 2 8 B R O A D S T R E E T
L A K E C H A R L E S . L A 70602
L A K E C I T Y S C R A P
4 4 S T A G E A V E N U E
P A I N E S V I L L E . O H 44077
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D R A F T

L A K E E R I E R E C Y C L I N G CORP
1 2 7 F I L L M O R E A V E N U E
B U F F A L O . N Y 14210-1235
L A K E E R I E S M E L T I N G C O M P A N Y - 03507
P 0 BOX 1056 - STATION D
1 2 - F I L L M O R E A V E N U E

B U F F A L O . N Y U 2 1 0
L A N G L E Y A U T O W R E C K I N G C O M P A N Y - 03521
3 5 5 7 R A Y T O W N ROAD
K A N S A S C I T Y . M O 64129
L A N G L E Y A U T O W R E C K I N G C O M P A N Y [ R O N & . M E T A L D I V I S I O N
5557 S T A D I U M D R I V E
K A N S A S C I T Y . M O 64129
L A W R E N C E P I P E & S T E E L C O M P A N Y I N C • 03535
7 1 2 E 9 T H S T R E E T
L A W R E N C E . K S 66044
L D L T E C H N O L O G Y I N C - 03476
1 3 7 P E N N S Y L V A N I A A V E N U E
P A T E R S O N . N J 07503-2587
L E A D P R O D U C T S C O M P A N Y I N C - 03549
PO BOX 1341
709 N VELASCO
H O U S T O N . T X 77001
L E A D P R O D U C T S C O M P A N Y I N C DELCO A C C O U N T - 07247P O B O X 1341
709 N V E L A S C O
H O U S T O N . T X 77001
L E C T R I C L I N E CORP ( A K A : G & . N B A T T E R Y )P O BOX 5244
1 0 1 5 L I N D B E R G
BEAUMONT. TX 77702
L E C T R I C L I N E CORP ( A K A : G & N B A T T E R Y )
4 3 0 B E A U - M O N T S T R E E T
M C A L L E N . T X 78501
L E E B E R C U T T S A L V A G E
P 0 BOX 543
S A L E M . I L 62881
LEE S IRON & METAL
2 1 2 G R A P E V I N E R O A D
V I S T A . C A 92083
L E E ' S W H O L E S A L E D I S T R I B U T O R S1 5 2 3 2 A R R O W H I G H W A YBALDWIN PARK. CA 91706 -
L E N O X J U N K C O M P A N Y1 1 7 0 M A S S A C H U S E T T S A V E N U EDORCHESTER. MA 02125
L E O N A R D J B U C K & C O M P A N Y I N C - 03591
P 0 BOX 2088R
9 5 M A D I S O N A V E N U E
M O R R I S T O W N . N J 07960
L E O N A R D J B U C K & C O M P A N Y I N C - 03591
PO BOX 2120R
2 9 9 M A D I S O N A V E N U E
M O R R I S T O W N . N J 07960
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L E V I N & S O N S
P O BOX 1107
F O R T W A Y N E . I N 46801
L E V I N I N D U S T R I E S - 03624
P 0 BOX 242
1 I S O E P R I N C E S S A N N E ROAD
N O R F O L K . V A 23301
L E V I N I R O N & M E T A L I N C
P O BOX 546
D E L W E I N . I A 50662
L E V I N M E T A L S COR? • 03633
P O BOX 398
P O I N T S T A T I O N
RICHMOND. CA 94807
L E V I N M E T A L S COR? - 03633
1 3 0 N 1 2 T H S T R E E T
S A C R A M E N T O . C A 95810
L E V I N M E T A L S COR? - 03633
6 7 5 N 1 S T S T R E E T . S U I T E 1114
S A N J O S E . C A 9 5 1 1 2
L E V I N M E T A L S COR? - 03633
1800 S 1ST STREET

S A N J O S E . C A 9 5 1 1 2
L E V I N M E T A L S COR? - 03633
7 4 0 N W I L S O N W A Y
S T O C K T O N . C A 92505
L E X I N G T O N S C R A P M A T E R I A L C O M P A N Y
4 6 1 A N O L L A N A A V E N U E
L E X I N G T O N . K Y 40508
L I B E R T Y S M E L T I N G & R E F I N I N G - 03679
STAR R O U T E 2. BOX 27
M O R T O N . TX 79346
L I N C O L N M E T A L P R O C E S S I N G C O M P A N Y I N C - 03689
P O B O X 3127
1602 S E L I N G E R A V E N U E
ERIE. PA 16505
L I N D E N S C R A P M E T A L COR?
473 GOLF C O U R T
N W O O D M E R E . N Y 1 1 5 8 1
L I O N M E T A L S I N C
S U I T E 3 0 7
2175 L E M O I N E A V E N U E
F O R T LEE. N J 07024
L I S S M E T A L S - 03697
301 AIR PARK DRIVE
F O R T C O L L I N S . C O 80521
L F V I N G S T O N & P E C A N - 03695
P 0 BOX 723
C O M M E R C E S T R E E T
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P 0 BOX :-08C A M D E N . N J o s i o i
N A T I O N A L C O M P R E S S E D S T E E L - ouio
P A C K A R D & C H E Y E N N E S T R E E T
K A N S A S C I T Y . K S 66105
N A T I O N A L M E T A L S C O M P A N Y -o<u24
P 0 BOX 6656
3 2 0 S 1 9 T H A V E N U E
P H O E N I X . A Z 35005
N A T I O N A L M E T A L S C O M P A N Y
1 5 2 5 W M I R A C L E M I L E

T U C S O N . A Z 35705
N A T I O N A L M E T A L S I N C - 04425
R O U T E 1. BOX 5B
ONA, WV 25545
N A T I O N A L R E C Y C L I N G C E N T E R
1 0 5 S K 1 L L E N S T R E E T
B U F F A L O . N Y 14207
N A T I O N A L S T E E L C O M P R E S S I N G C O M P A N Y I N C •
P 0 BOX 7 3 5 5 . STATION A
726 EL PASO STREET
S A N A N T O N I O . T X 78207
N E I D E N I R O N & . M E T A L C O M P A N Y I N C - 04431
P 0 BOX S1844
525 N STREET
L I N C O L N . N E 68501
NELSEN. NORMAN R - 04506
T W O S H U N P I K E ROAD
M A D I S O N . N J 07940
N E W C A S T L E B A T T E R Y C O M P A N Y
3601 W I L M I N G T O N ROAD
N R O U T E 18N E W C A S T L E . P A i 6 i o s
N E W E L L S A L V A G E - 0446S
PO BOX 3 2 1 17 0 0 I N D U S T R I A L B L V DA U S T I N . T X 78764
N E W E L L R E C Y C L I N G C O M P A N Y I N CE A G L E P A S S . T X
N E W E L L R E C Y C L I N G C O M P A N Y I N CE L P A S O . T X
N E W E L L R E C Y C L I N G C O M P A N Y I N C7 2 6 P R O B A N D TS A N A N T O N I O . T X 78204-2342
N E W E L L S A L V A G E C O M P A N Y - 04468
PO BOX 9 1 3 2
-26 PROBANDT
S A N A N T O N I O . T X 78204
N O L A N I N D U S T R I A L B A T T E R I E S
4925 J E F F E R S O N H I G H W A Y
J E F F E R S O N . L A 70121
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D R A F T
N O N - F E R R O U S M E T A L S I N C - 04501
:906 S W I 6 T H A V E N U E
S E A T T L E . W A 98134
N O R F O L K I R O N & M E T A L C O M P A N Y - 04508
3 R D & B R A A S C H A V E N U E
N O R F O L K . N E 68701
N O R F O L K J U N K C O M P A N Y
P 0 BOX 242N O R F O L K . V A 23501
N O R T H K A N S A S C I T Y I R O N & M E T A L C O M P A N Y1 2 2 2 I R O N S T R E E TN O R T H K A N S A S C I T Y . M O 64116
N O R T H S I D E M E T A L C O M P A N Y D E P O T A C C O U N T - 045293900 S WALLACE STREETC H I C A G O . I L 60609
N O R T H S I D E M E T A L C O M P A N Y - 045293900 S WALLACE STR£ETC H I C A G O . I L 60609
N O R T H W E S T E R N I R O N & M E T A L - C 4 5 5 5438-440 S L A K E A V E N U ED U L U T H . M N 55802
N O R T H W E S T E R N M E T A L C O M P A N Y - 04557S U P E R I O R I N D U S T R I A L P A R K
PO BOX 81826
3900 I N D U S T R I A L A V E N U E
L I N C O L N . N E 68501
N O R W A L K W A S T E M A T E R I A L S C O M P A N Y - 06002
R O U T E 250
NORWALK. OH 44857
N O V A C K ' S A M E R I C A N M E T A L R E D U C T I O N C O M P A N Y I N C - 04566
P 0 BOX 1447
M I S S I O N B L V D & M I L L I K E N A V E N U E
O N T A R I O . C A 91762
N O V I C K I R O N & M E T A L I N C - 045711007 E 2 1 S T S T R E E T
W I C H I T A . K S 67214-1439
N R P I N C - 04371) ( D I V O F B A S T I A N B L E S S I N G )
8 I 5 0 N C E N T R A L E X P Y
D A L L A S . T X 75206
N R P I N C - 04371 ( D I V O F B A S T I A N B L E S S L N G )
255 W 1100 NORTHNEPHI. UT 84648
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D R A F T

o
O D E S S A M E T A L S I N C • 04580
P 0 BOX 1992
3303 W 2 N D S T R E E T
O D E S S A . T X "9763
O H I O M E T A L T R A D I N G C O M P A N Y I N C - 04595
P O BOX 337:2 5 0 1 N E W I N F I E L D W A YC A N T O N . O H 44711
O K L A H O M A I R O N & M E T A L C O M P A N Y - 04576
P 0 BOX 548
700 P STREET NE
A R D M O R E . OK 73401
O K L A H O M A M E T A L P R O C E S S I N G C O M P A N Y - 04594
P O BOX 26387t o o N B A T H A V E N U E
O K L A H O M A C I T Y . O K 73126
O K O N S I R O N & M E T A L C O M P A N Y - 04599
P O B O X 15724
4801 S LAMAR
D A L L A S . T X 7 5 2 1 5
O K O N S I R O N & M E T A L C O M P A N Y *
1526 C A N T O N S T R E E T
D A L L A S . T X 75226
O M A H A B A T T E R Y B R E A K E R S • 04614
7025 S A R P Y A V E N U E
O M A H A . N E 68147
O M E G A M E T A L S C O M P A N Y - 04615
P O BOX 4981600 S C H O O L S T R E E T
M O R A G A . C A 94556
O N T A R I O S C R A P M E T A L I N C
P O B O X 6120A L B A N Y . N Y 12206
O R E G O N J U N K C O M P A N Y1 0 7 7 W A L K E R R O A DSALEM. OR 97303
ORR. WALLY - 062972969 F L A M E L I G H T C O U R TS A I N T L O U I S . M O 63129
OSAGE IRON & METAL - 04627
P O BOX 50841 2 0 O S A G E A V E N U EK A N S A S C I T Y . M O 63129
O Z A R K S T E E L C O M P A N Y - 04636P O D R A W E R 1 1 6 7H I G H W A Y 7 1 S O U T H @ R R T R A C K SF A Y E T T E V I L L E . A R 72701
O Z A R K S T E E L C O M P A N YI " D O S S C H O O L A V E N U EF A Y E T T E V I L L E . A R 72701-7150
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D R A F T

P A C I F I C H I D E & F U R D E P O T - 04662
PO BOX 1549
1401 NW 3RD STREET
G R E A T F A L L S . M T 59403
P A C I F I C H I D E S i F U R DEPOT
9 1 2 7 N W I L B U R A V E N U EP O R T L A N D . O R 97217-69.7
P A C I F I C S M E L T I N G C O M P A N Y - 04685
P O BOX 3399: : : i 9 s W E S T E R N A V E N U E
T O R R A . N C E . C A T ' 1 0
P A R - M A R G O L F C A R T S
P 0 BOX 74
MOUNT P O C O N O , PA 18344
PARJ3 IRON & METAL - 04718
P 0 BOX 721
- 0 1 W C E N T E R S T R E E T
P A R J S . T X 75460
P A R J S I R O N & M E T A L C O M P A N Y
118-130 E U N I O N S T R E E TP A R J S . I L 61944
P A S C A P C O M P A N Y
4250 BOSTON POST ROAD
B R O N X . N Y 10469
P A T T E R S O N I R O N & M E T A L C O M P A N Y
P O BOX 1537D A Y T O N O H . 45401
P E L T Z B R O S W A S T E M A T E R I A L4900-18 N 32ND STREETM I L W A U K E E . W I 53209
P E N O L E S M E T A L S & C H E M I C A L S I N C - 04775P O B O X 5 1 4 7
3 9 B R O A D W A Y . 3 1 S T FLOORN E W Y O R K . N Y 10087
P E P P E R ' S A L L I E D M E T A t S - 04774
P O BOX 1297
S A L T L A K E C I T Y . U T 84110
PERLMAN BROS INC - 04785
P 0 BOX 4167 4 W A L N U T S T R E E TL A F A Y E T T E . I N 47902
PERRY IRON & SUPPLY COMPANY - 04788
P O BOX 284
4 2 1 C E D A R S T R E E TP E R R Y . OK 73077
P E R S K Y I R O N 4 M E T A L
P 0 BOX 402
I N D E P E N D E N C E . K S 67301
P E S S E S C O M P A N Y . T H E - 06004
29605 H A L L S T R E E T
SOLON. OH 44139
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D R A F T
P E T E C L A I M J U N K D E A L E R
2 8 P R I N C E T O N A V E N U E
U N I O N T O W N . P A 15401
P F I Z E R I N C • 04797 C A K A : P F I Z E R M I N E R A L S . P I G M E N T S . & M E T A L S D I V I S I O N )
P O B O X 3230D A L L A S . T X ' 5 : s 5
P F I Z E R M I N E R A L S . P I G M E N T S . & M E T A L S D I V I S I O N ( A K A : P F I Z E R I N C )P 0 BOX 667C A N A A N . C N 06018

P H I L I P D U R B R I N S K Y E N T E R P R I S E S
r O O B U C H A N A N S T R E E T
D E T R O I T . M I -18208
P H I L I P ? BROS C H E M I C A L S
1 0 C O L U M B U S C I R C L E
N E W Y O R K . N Y 10010
P H I L I P P BROS M E T A L C O M P A N Y - 04824P O BOX 95776 J
CHICAGO. IL 60694
P H I L I P P BROS M E T A L C O M P A N Y - 04825
2727 A L L E N P A R K W A Y . S U I T E 6 7 0
H O U S T O N . T X 77019
P H I L I P P BROS M E T A L C O M P A N Y - 04823 ( D I V I S I O N O F E N G E L H A R D M I N E R A L S & C H E M I C A L S CORP)1 2 2 1 A V E N U E O F A M E R I C A S .
N E W Y O R K . N Y 10020
P H I L I P P BROS M E T A L C O M P A N Y - 04826 ( D I V I S I O N O F E N G E L H A R D M I N E R A L S & . C H E V U C A L S C O R P )1221 A V E N U E O F A M E R J C A S
N E W Y O R K . N Y 10020
P H I L I P P & L I O N - 0 4 8 1 4
MOOR H O U S E . L O N D O N W A L L
L O N D O N . E C 2 Y 5 A R . E N G L A N D
P H I L L I P S . B A R T - 00689
S 3 2 5 M E A D O W . *108
D A L L A S . T X 7 5 2 3 1
P I N E S T R E E T S A L V A G E C O M P A N Y - 04842
R O U T E 6. BOX 66
3833 P I N E S T R E E T
A B I L E N E . T X 79601
PIN ROD INC - 04770
PO 3OX 1 5 1 5 9
1780 N A L A M E D A D R I V E
BATON R O U G E . LA 70815
PINROD INC - 04843P O B O X 1 5 1 5 9
1780 N ALAMEDA D R I V E
BATON R O U G E . LA 70815
P I Q U A B A T T E R Y INC-04844
P 0 BOX 822
2 0 0 S M A I N S T R E E T
P I Q U A . O H 45356
P I T T S I N C
P 0 BOX 1006
S I O U X F A L L S . S D 57101
P L A T N I C K B R O T H E R S
P 0 BOX 392
B L U E F I E L D . V A 24605
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D R A F T
P O L L A C K H I D E & F U R C O M P A N Y • 04865
P 0 D R A W E R 658
:i40 W I N D E P E N D E N C E S T R E E T
C A P E G I R A R D E A U . M O 63701
P O N C A I R O N S i M E T A L - 04872p o BOX ::o5
105 W BROOKFIELD
P O N C A C I T Y . O K "4602
PORTER BROTHERS - 04882
P 0 BOX 909
M I N O T . N O 58701
P O R T E R B R O T H E R S B I S M A R K - M A N D A N D I V I S I O N - 04882P 0 BOX 163
1324 A I R P O R T ROAD
B I S M A R K . N D 58501
P O W E R L A B I N C - 04902
PO BOX 913
1145 S V I R G I N I A
T E R R E L L . T X 75160
P R E S T O L I T E B A T T E R Y - 049U
G R A N T S T R E E T E X I T
M A N C H E S T E R . I A 52057
P R E S T O L I T E B A T T E R Y - 04921
G R A N T S T R E E T E X I T
M A N C H E S T E R . L A 52057
P R E S T O L I T E B A T T E R Y - 04928
G R A N T S T R E E T E X I TM A N C H E S T E R . L \ 52057
P R E S T O L I T E B A T T E R Y - 04931
O K L A H O M A C I T Y . O K 73125
P R E S T O L I T E B A T T E R Y C O N V E R S I O N A C C O U N T - 04930PO BOX 931
T O L E D O . OH 43600
P R E S T O L I T E B A T T E R Y - 04931
CO G E O R G E DEEM
PO BOX 931
T O L E D O . OH 43600
P R E S T O L I T E B A T T E R Y - 04914
P O BOX S07V I N C E N N E S . I N 47591
P R E S T O L I T E B A T T E R Y
P O BOX 3067
V I S A L I A . C A 93277
PRESTOLITE DIV OF ELTRA - 04928
P 0 BOX 25609
O K L A H O M A C I T Y . O K 73125
PRESTOLITE DIV OF ELTRA - 04928
PO BOX 73125
O K L A H O M A C I T Y . O K 73125
PRESTOLITE DIV OF ELTRA - 04929
4700 5 T H S T R E E T H W Y
R E A D I N G . P A 19603
P R E S T O N C O N S T R U C T I O N - 04932
4717 S I N G L E T O N
D A L L A S . T X 7 5 2 1 2
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D R A F T

P R I C E M E T A L C O M P A N Y • 04935
G U I N O T T E & F L O R A A V E N U E
K A N S A S C I T Y . M O 64120
P R I C E M E T A L C O M P A N Y
S P E C I A L D E L C O A C C O U N T
P R I M A R Y I N D U S T R I E S CORP-04936 ( A K A : P R I M A R Y M E T A L & M I N E R A L C O R P )
6 6 6 5 T H A V E N U E
N E W Y O R K . N Y 10019
P R O D U C T D E V E L O P M E N T - 04945
: S 0 4 S E A H A R B O R ROAD
D A L L A S . T X 7 5 2 1 2
P R O L E R I N T E R N A H u N A L CORP - 04951
P O BOX 286
7 5 0 1 W A L L I S V I L L E ROAD
H O U S T O N . T X 77001
PURE LEAD PRODUCTS INC - 04960
1 1 1 0 1 N W S O U T H R T V E R D R I V E
M E D L E Y . F L 33166
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D R A F T

Q L ' A L C O I N C
1 4 9 W B U R T O N A V E N U ES A L T L A K E C I T Y . U T 84115
Q t E M E T C O I N C - 04984
7 2 0 S 7 T H A V E N U E
C I T Y O F I N D U S T R Y . C A 91749
Q U E M E T C O I N C -04991
9 0 0 Q U E M E T C O D R I V E
I N D I A N A P O L I S . I N 46241
Q U E M E T C O I N C - 04977
:700 S W 1 6 T H A V E N U E
S E A T T L E . W A 98134
Q U E M E T C O INC - 04980
P O B O X 12516
1 6 5 8 S T A D I U M D R I V E

W I N S T O N - S A L E M . N C 27117
Q U E N E L L E N T E R P R I S E S I N C - 04995P 0 BOX 302
1 5 1 1 6 D O N J U L I A N ROAD
C I T Y O F I N D U S T R Y . C A 91747
Q U E N E L L E N T E R P R I S E S I N C - 04998
P O BOX 302
15116 DON JULIAN ROAD

C I T Y O F I N D U S T R Y . C A 91747
Q U E N E L L E N T E R P R I S E S I N C - 04995
3810 M I L L E R P A R K D R I V E
GARLAND. TX 75042
Q U E N E L L E N T E R P R I S E S I N C - 04998
3810 M I L L E R P A R K D R I V E
G A R L A N D . T X 75042
Q U E N E L L E N T E R P R I S E S I N C
5909 R A N D O L P H S T R E E T
L O S A N G E L E S . C A 90040-3416
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D R A F T

R
R B C O M P A N Y I N C
10550 G O O D N I G H T L A N ED A L L A S . T X 75:20

R A L E I G H J L ' N K C O M P A N Y • 05047
P 0 BOX 3s6
C H A R L E S T O N . \ V V 2 5 3 2 3
R A . M C O T R A D I N G - 05053
A T T N : M I N N I E S M I T H . S U I T E 6 1 5
3 4 8 - 1 W I L S H I R E B L V D
B E V E R L Y H I L L S . C A 90211
R A M C O T R A D I N G CORP
16200 N W - 1 9 T H A V E N U E

H I E L E A H . F L 33014-6315
R A P I D C I T Y H I D E & M E T A L C O M P A N Y • 05085
P 0 BOX 2980
R A P I D C I T Y . S D 57709
R A U T B O R T M E T A L S5 1 7 W V A N B U R E N
C L I N T O N . U . 61727
R A W M A T E R I A L P U R C H A S I N G - C L A I M S - 05094 •
R A W M A T E R I A L S CORP4647 P I N E T I M B E R S S T R E E T
H O U S T O N . T X 77041-9323
R A Y BELEW 4 S O N S . I N C
7810 ALMEDA GENOA RD
H O U S T O N . T X 77075
R A Y ' S I R O N &:METAL
P 0 BOX 423
P A L E S T I N E . T X 75801
R A Z I E N M E T A L S C O M P A N Y - 05099
P 0 BOX 8
1002 5TH STREETWOODWARD. OK 73801

R A Z I E N M E T A L S C O M P A N Y
401 8TH STREETWOODWARD. OK 73301-1442
RE-CO BATTERY COMPANY - 05098
••48 S H E R I D A N B L V DDENVER. CO R0214-3002
R E C Y C L I N G S Y S T E M S I N C - 051041 1 2 7 O L D B A S T R O P H W Y
A U S T I N . T X 78742-2632
R E D A R R O W F R E I G H T L I N E S
P 0 BOX 3367
T E M P L E . T X 76501
R E D D I A M O N D B A T T E R Y C O M P A N Y
P O BOX 38032
D A L L A S . T X 75388
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D R A F T
R E D D I A M O N D B A T T E R Y C O M P A N Y - 05101
R O U T E 6. BOX 823
' 8 2 1 D O Y L E S P R I N G S ROAD
L I T T L E R O C K . A R 72209-5317
R E D F I E L D I R O N & M E T A L C O M P A N Y - 05102
U S H I G H W A Y 2 1 2 W E S T . R R I
R E D F I E L D . S D 57469-9801
R E E V E S S C R A P M E T A L - 05106
6900 B R U S H I S L A N D R O A D
N O R T H L I T T L E R O C K . A R 7 2 1 1 7
R E M I N G T O N A R M S C O M P A N Y I N C - 05108
ROUTE 1-W
L O N O K E . A R 72086
R E P U B L I C S H E E T M E T A L & M F C C O M P A N YP 0 BOX 35824
5 1 3 1 C A S H ROAD
D A L L A S . T X 75235
R E S E R V E T R A D I N G I N C - 05113
P 0 BOX 302
M E D I N A . O H 44258
R E S L O W . FRED
9 S U S A N A V E N U E
C H E L M S F O R D . M A 01863
REVERE S M E L T I N G & R E F I N I N G - 05117
ROAD f l . BALLARD ROAD
M I D D L E T O W N . N Y 10940
R E Y N O L D S B A T T E R Y C O M P A N Y - 05115
14601 INTERSTATE 10 E
H O U S T O N . T X 77015-5923
R I C H B A T T E R Y & M E T A L C O M P A N Y - o i s i s
P 0 BOX 34915 1 0 S C H M I D T R O A DD A V E N P O R T . I A 52808
R I C O I N C -05125H W Y 7 1 S O U T HL O W E L L . A R 72745
R I O B A T T E R Y S A L E S I N C - 0512$ ( A K A : S T E P H E R S O N . I N C )P O DRAWER 778L A F E R I A . T X 78559
R I V E R R O A D I R O N & M E T A L C O M P A N YK E N I L W O R T H & L A W R E N C E A V E N U EBLADENSBURG. MD 20710
R I V E R S I D E I N C
P 0 BOX 659
N E W A L B A N Y . I N 47150
RIVERSIDE SCRAP IRON &. METAL CORP - 05152
P 0 BOX 52882993 6TH STREETRIVERSIDE. CA 92507
ROBERSON. RALPH - 050521 1 6 S T A T O M R O A DF L O R E N C E . A L 35630
R O B I N E T T E S T R U C T U R A L S T E E L I N C - 05175 ( A K A : R O B I N E T T E S C R A P P R O C E S S I N G C O R P )
P 0 BOX 636
B I G S T O N E G A P . V A 24219
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D R A F T

R O B I N S O N I R O N & M E T A L C O M P A N Y
2735 B R O O K S S T R E E T
H O U S T O N . T X 77020
ROCK.MET CORPORATION - 05190
3-W3 S H E L B U R N E D R I V E
R O C K F O R D . I L 61109
R O S E N M A N ' S I R O N & M E T A L I N C - 05200
P 0 BOX 1002
9 0 2 E M A I N S T R E E T
O T T U M W A . I A 52501
RUMORE. J O E
3013 P O T R E R O ROAD
E L M O N T E . C A 91733
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D R A F T

S K A S O W I T Z & S O N S I N C
U 9 F R O N T A V E N U E
W E S T H A V E N . C T 06516
S S B E L C H E R & COMPANY - 05257
P 0 BOX 148
P R I N C E T O N . W V 24740

S W I L K O F F & S O N S C O M P A N Y
2700 E 47TH STREET
CLEVELAND. OH 44104
S A B A Y R A C B A T T E R Y A S S O C I A T E S - 05259
5401 H A R R I S B U R G B L V D
H O U S T O N . T X 77011-1233
S A B E L S T E E L S E R V I C E I N C - 05260
PO BOX 1327
M O N T G O M E R Y . A L 36102
SADOFF IRON & METAL COMPANY - 05271 ( DIV OF SADOFF & R U D D Y LNC )
240-72 W ARNDT STREET
F O N D D C L A C . W I 54935-2237
S A D O F F I R O N & M E T A L C O M P A N Y
1901 L I N E V I L L E ROAD
G R E E N B A Y . W I 54303
S A F E T Y B R A K E S A L E S - 05273
P 0 BOX 848
L A K E C H A R L E S . L A 70602
S A I N T J O E L E A D C O M P A N Y - 05275 ( R E M I T T A N C E A D D R E S S )
P 0 BOX 91061C H I C A G O . I L 60693
S A I N T J O E L E A D C O M P A N Y - 05275 ( A K A : S A I N T J O E M I N E R A L S C O R P )7733 F O R S Y T H B L V DC L A Y T O N . M O 63105
S A I N T J O E L E A D C O M P A N Y - 05275HERCULANEUM. MO 63048
SALOME. GEORGE P - 024203 2 7 M C C U T C H E O N S T R E E TSOCORRO. NM 87801
S A L T F O R D . J O H N4375 CONFEDERATE POINT ROADJ A C K S O N V I L L E . F L 32210
S A M A B A R N E T T M E T A L C O M P A N Y I N C
PO BOX 1651
A K R O N . O H 44309
S A M W I N E R & C O M P A N Y - 05285 ( A K A : W I N E R & C O M P A N Y )
P O BOX 62920 PROSPECT STREETE L K H A R T . I N 46514
S A M I N C O R P I N C - 052924 2 5 P A R K A V E N U EN E W Y O R K . N Y 10022
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D R A F T
S A M U E L S H I D E & M E T A L C O M P A N Y I N C - 05313
P 0 BOX -l.-O
1 1 0 E H U N T S T R E E T
P A R A G O U L D . A R 7:450
S A N A N G E L O I R O N & M E T A L
P O B O X 1:36
S A N A N G E L O . T X 76901
S A N F E R N A N D O M O T O R S I N C
U 3 1 8 B R A N F O R D S T R E E T

S U N V A L L E Y . C A 9 1 3 5 2
S A N D E R S L E A D C O M P A N Y I N C • 05334P 0 BOX 707
T R O Y . A L 36081
S A N D U S K Y S T E E L & . S U P P L Y C O M P A N Y
P 0 BOX 336
S A N D U S K Y . O H 44870
S A U N D E R S T R U C K I N G
2 7 1 5 H O W B E R T
C O L O R A D O S P R I N G S . C O 80904
S C H E C H T E R . E V A N
4 3 P O L K A V E N U E
H E M P S T E A D , N Y 1 1 2 1 2
S C H E C H T E R . J A S O N
4 3 P O L K A V E N U E
H E M P S T E A D . N Y 1 1 2 1 2
S C H N E I D E R ' S S C R A P M E T A L I N C - 05376
506 ECKERT STR£ET
O S G O O D . I N 47037
S C H N I T Z E R S T E E L P R O D U C T S C O M P A N Y
100 N SENECA ROAD
EUGENE. OR 97402
S C H N I T Z E R S T E E L P R O D U C T S C O M P A N Y - 05383
3200 N W Y E O N A V E N U E
PORTLAND. OR 97210-1524
S C H N I T Z E R S T E E L P R O D U C T S C O M P A N Y
F O O T O F A D E L I N E S T R E E T
OAKLAND. CA 94607
S C H N I T Z E R S T E E L P R O D U C T S O F C A L I F O R N I A I N C - 05397
12000 F O L S O M B L V D
R A N C H O C O R D O V A . C A 95670
S C H U P A N & S O N S I N C
P O BOX 625
K A L A M A Z O O . M I 49005
S C H U ' Y L K I L L M E T A L S CORP - 05403
P O B O X 73916
BATON R O U G E . LA 70807
S C H U Y L K I L L M E T A L S CORP
F O R E S T C I T Y . M O 64451
S C H W A R T Z - 05420
P O B O X 2 1 8
1 1 0 1 E M A I N S T R E E T . B O X 2 1 8
M A R S H A L L T O W N . I A 50158
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D R A F T
SCHWARTZ [RON & MET At - 05418
1 3 0 1 W C O L F A X A V E N U E
D E N V E R . CO 80204
S C H W A R T Z I R O N & M E T A L
\~6<S R Y A N R O A D
D E T R O I T . M I 4 8 2 1 2 - 1 1 1 9
S C H W A R T Z ( R O N & M E T A L
23777 N O R T H W E S T E R N H I G H W A Y
S O U T H F I E L D . M I 4803-1-8350
S C H W A R T Z I R O N & M E T A L C O M P A N Y - 05419
1 8 0 0 S 5 T H A V E N U E
P 0 BOX 100
T E X A S C I T Y . T X 77590
S C H W A R T Z M E T A L S / O T T U M W A - 05420 ( A K A : R O S E N M A N B R O S )PO BOX 671
602 E MILL STREET
O T T U M W A . I A 52501
S C O T T S B L U F F P I P E & S U P P L Y I N C - 05425
P 0 BOX 694
901 B R O A D W A Y
S C O T T S B L U F F . N E 69361
S C O T T S B L U F F R E C Y C L I N G
9 E 12TH STREET
S C O T T S B L U F F . N E 69361
S C R A P M E T A L P R O C E S S I N G COR?
P 0 BOX 243
OPA L O C K A . FL 33045
S E A B O A R D S A L V A G E C O M P A N Y - 05457
128 N MARKET STREET
P E T E R S B U R G . V A 23803
S E I T Z I N G E R ( D I V I S I O N O F T A R A C O R ? )P O BOX 93624
9 0 0 N W A S H B Y S T R E E T
A T L A N T A . G A 30318
S E L I C O V I T Z J U N K C O M P A N Y
PO BOX 751
C H A M P A I G N . I L 61820
S E L M A I R O N & M E T A L ^ O M P A N Y
P 0 BOX 519
S E L M A . A L 36701
SERLLN IRON & METAL COMPANY - 05481
2 5 0 1 - 1 1 B O S W O R T H A V E N U E
C H I C A G O . I L 60614
S H A N K E M E T A L S I N C - 05495
U 1 0 P I E R C E A V E N U E
S A I N T L O U I S . M O 63110
S H A P I R O BROS O F I L L I N O I S I N C - 05500
P 0 BOX 1327
5 1 0 S 6 T H S T R E E T
M T V E R N O N . I L 62864
S H E R M A N I R O N & . M E T A L C O M P A N Y
P 0 BOX 879
S H E R M A N . T X 75090
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D R A / T
S H E R W I N M E T A L R E C L A I M I N G D I V I S I O N - 05523 ( A K A : K R I P K E - T U S C H M A N I N D U S T R I E S I N C )
5 1 2 1 D E T R O I T A V E N U E
T O L E D O . OH 43612
S H I L A N D M E T A L B R O K E R A G E C O M P A N Y I N C • 05523
P 0 BOX 76034
- W O O F F I C E P A R K D R I V E . S U I T E 2 0 7
B I R M I N G H A M . A L 3 5 2 5 3
S H I N D L E R I R O N & M E T A L C O M P A N Y - 05529
2503 E 1 8 T H S T R E E T
S I O U X C I T Y . I A 5 1 1 0 5 - 2 0 1 8
S H O S T A K I R O N & M E T A L C O M P A N Y - 05530
7 T H & K I N D E L B E R G E R R O A D
K A N S A S C I T Y . K S 6 6 1 1 5 - 1 1 1 5
S H U R - S T A R T B A T T E R Y M F C C O M P A N Y
3501 RAYTOWN ROAD
K A N S A S C I T Y . M O 64129
S I D H O L L A N D C O M P A N YPO BOX 71
1001 NE AVENUE A
C H I L D R E S S . T X 79201
S I L V E R W R E C Y C L I N G A C C O U N T I N G
7 6 W I L L I A M S S T R E E T
EL PASO. TX 79901
S L M O N H A N D L E R C O M P A N Y L N C • 05551
P 0 BOX 09764. B E X L E Y BRANCH
C O L U M B U S . OH 43209-5008
S I M O N H A N D L E R C O M P A N Y I N C - 05551
5 8 0 F U R N A C E S T R E E T
COLUMBUS, OH 43215
S I M O N H A N D L E R & C O M P A N Y
2222 S C H U E T Z ROAD
S A I N T L O U I S . M O 63146-3408
S L M O N W R E C K I N G C O M P A N Y I N C
P O B O X 1184W I L L I A M S P O R T . P A 1 7 7 0 1
S I M S BROS I N C - 05553
P 0 BOX 11701011-1044 S PROSPECT STREET
MARION, OH 43302
S I N G E R M E T A L C O M P A N Y - 05559
R O U T E 2. BOX 914-B. JACKSBORO HIGHWAY
F O R T W O R T H . T X 76135
S I N O W & W I E N M A N I N C - 05560
7 8 M O N R O E A V E N U E
D I X O N . I L 61021-2814
S I O U X C I T Y C O M P R E S S E D S T E E L C O M P A N Y - 05565
P O B O X 17%
2 1 4 C O U R T S T R E E T
S I O U X C I T Y . I A 51102
S L E S C O R C O M P A N Y I N C - 05586
9 2 7 S E W A R N E R ROAD
C A N T O N . O H 44707-3337
S L I F E I N D U S T R I A L T R U C K S - 0 5 5 S 5
2499 M C G A W ROAD
C O L U M B U S . OH 43207
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D R A F T
S L 1 V K E N . E D W A R D C ( S E E : E S L 1 V K E N & C O M P A N Y I N C )
4613 3 7 T H A V E N U E
ROCK I S L A N D . I L 61201
S M K M E T A L - 05225
P 0 BOX -15
4 0 0 G U L F W A Y D R I V E
PORT A R T H U R . T X 77640
S N Y D E R I R O N i M E T A L - 055%
P O S T R O A D . B O X 3
S N Y D E R . T X 79549
S O L A L M A N C O M P A N Y - 05600
P 0 BOX 2244
1300 E 9 T H S T R E E T
L I T T L E R O C K . A R 72203
S O L T Z M A C H I N E R Y & S U P P L Y C O M P A N Y - 05609
P 0 BOX 6667
3 1 0 T E N N E S S E E S T R E E T
P I N E B L U F F . A R 71601
S O U T H B E N D B A L L N G & I R O N C O M P A N Y I N C - 05620
1420 S W A L N U T S T R E E T
S O U T H B E N D . I N 46621
S O U T H B E N D I R O N & M E T A L C O M P A N Y - 05621P 0 BOX 2647
4 2 9 W I N D I A N A A V E N U E
S O U T H B E N D . I N 46680
S O U T H E R N F O U N D R Y S U P P L Y L N C • 05639
PO BOX 6216
W 19TH STREET 3 RTVER
C H A T T A N O O G A . T N 37401
S O U T H E R N F O U N D R Y S U P P L Y I N C - 05641
P O B O X 1827
2326 N C E N T R A L S T R E E T
K N O X V I L L E . T N 37901
S O U T H E R N F O U N D R Y S U P P L Y I N C - DEPOT A C C O U N T
7125 G O O D S O N ROAD
U N I O N C I T Y . G A 30291-1937
S O U T H E R N I R O N & M E T A L C O M P A N Y ( D I V O F C O M M E R C I A L M E T A L S C O M P A N Y )
P 0 BOX 3270
BEAUMONT. TX 77704
SOUTHERN IRON & METAL COMPANY - 05643
P 0 BOX 1769
F R O N T & W R I G H T S T R E E T
W I L M I N G T O N . N C 28402
S O U T H E R N M E T A L P R O C E S S I N G - 05646
P 0 BOX 2857
6323 S BROADWAY
S A I N T L O U T S . M O 6 3 1 1 1
S O U T H E R N S C R A P & M E T A L C O M P A N Y I N C - 05648
P 0 BOX 1636
H W Y 1 1 S O U T H
M E R I D I A N , M S 39310
S O U T H E R N S C R A P C O M P A N Y I N C
P 0 BOX 12388
P E N S A C O L A . F I 32582
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D R A F T

S O U T H E R N S C R A P M A T E R I A L C O M P A N Y I N C • 05650
P O BOX 53069
1345 7 6 T H A V E N U E

BATON R O U G E . LA 70805
S O U T H E R N S C R A P M A T E R I A L C O M P A N Y L T D - 05649
P 0 BOX 26087
4801 F L O R I D A A V E N U E & I N D U S T R I A L C A N A L
N E W O R L E A N S . L A 70186
S O U T H E R N S C R A P O F M O R G A N C I T Y I N C - 05661
RURAL R O U T E 3. BOX "10
R A I L R O A D A V E N U E E A S T
M O R G A N C I T Y . L A 70380
S O U T H E R N T I N C O M P R E S S C O M P A N Y DEPOT A C C O U N T - 073^0
1270 N TTH STREET
M E M P H I S . T N 38107-1714
S O U T H E R N T I N C O M P R E S S C O M P A N Y
1270 N TTH STREET
M E M P H I S , T N 38107
S O U T H L A N D B A T T E R Y C O M P A N Y - 05660
C / 0 C I T I Z E N S B A N K
P 0 BOX 4592
C O R P U S C H R I S T I . T X 78408
S O U T H L A N D B A T T E R Y W A R E H O U S E - 05663
1401 W 10TH AVENUE
A M A R I L L O . T X 79101-3027
S O U T H L A N D B A T T E R Y W A R E H O U S E
1 1 6 S H E R . M A N A V E N U E
L U B B O C K . TX 79415-3608
S O U T H L A N D B A T T E R I E S - 056582201 W MACAUTHOR B L V D
A L E X A N D R I A . L A 71301
S O U T H L A N D B A T T E R I E S - 05658
6215 A I R L I N E H I G H W A Y
BATON R O U G E . LA 70805-3208
S O U T H L A N D B A T T E R I E S • 05658
3106 G R E E N W O O D ROAD
S H R E V E P O R T . L A 71109
S O U T H L A N D B A T T E R I E S - 05658
2813 C Y P R E S S S T R E E T
WEST M O N R O E . LA 71291-3335
SOUTHWEST BATTERY - 05664
2003 W H E L E S S L A N E
A U S T I N , T X 78723
S O U T H W E S T S C R A P & S A L V A G E
SCOTT. LA 70583
S O U T H W E S T S C R A P M E T A L R E C Y C L I N G C O M P A N Y - 05665 ( A K A : S W S C R A P M E T A U )
2701 N W 2 N D S T R E E T
A L B U Q U E R Q U E . N M 87107-1411
S O U T H W E S T E R N I R O N CORP
P 0 BOX 352
S H R E V E P O R T . L A 71102
S O V A . C H A R L E S - 0 1 3 3 0
6 1 2 1 S E G I B S O N
A L B U Q U E R Q U E . N M 87108
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D R A F T
S P A R T A N I R O N & M E T A L CORP - 05695
P 0 BOX 1986
3071 H O W A R D S T R E E T
S P A R T A N B U R G . S C 29304
S P A R T A N I R O N & M E T A L CORP S P E C I A L D E L C O A C C O U N T - 07300
P 0 BOX 1986
3071 H O W A R D S T R E E T
S P A R T A N B U R G . S C 29304
S P E E D W A Y S A L E S - 05682
P 0 BOX 192
9 1 2 S P E E D W A Y . H W Y 6 3 S O U T H
T R U M A N N . A R 72472
S P O O N E R ' S S A L V A G E - 05693
P O BOX 343
3800 J E F F E R S O N A V E N U E
N E W P O R T N E W S . V A 23607
S P R I N G F I E L D B A T T E R Y C O M P A N Y - 05698
RURAL R O U T E #7
2645 E COOK STREET
S P R I N G F I E L D . I L 62703-1901
S Q U A R E D E A L I R O N & M E T A L - 05704
5502 ELLIOTT REEDER ROAD
F O R T W O R T H . T X 76711-6010
S T A A B B A T T E R Y M F G C O M P A N Y I N C - 05713
10862 M E T R O COURT
M A R Y L A N D H E I G H T S . M O 6304.,
S T A I M A N BROS -05719P 0 BOX 598
201 HEPBURN
W I L L I A M S P O R T . P A 17701
S T A N D A R D I R O N & M E T A L I N C - 05754
P 0 BOX 547
A U B U R N . I N 46706
S T A N D A R D I R O N & . M E T A L C O M P A N Y I N C - 05768
P 0 BOX 302
1501 E R E N O
O K L A H O M A C I T Y . O K 73101
S T A N D A R D I R O N & M E T A L C O M P A N Y I N C DELCO A C C O U N T - 07̂ 5
P O BOX 302
1501 E RENO

O K L A H O M A C I T Y . O K 73101
S T A N D A R D LEAD C O M P A N Y
15374 I D A H O A V E N U E
D E T R O I T . M I 48238
S T A R T S H O P . T H E ( B A T T E R Y LEAD S A L V A G E C O M P A N Y ^
A L B U Q U E R Q U E , N M 87101
S T A T E S A L V A G E - 05818
941 S 2ND STREET
C A . M D E N . N J 08103-3208
S T A T E W I D E A L U M I N U M D I V I S I O N O F S O U T H E R N B E V E R A G E C O M P A N Y - 05820
P O B O X 1349
300 MONUMENT STREET
J A C K S O N . M S 39203
S T E I N E R - L I F F I R O N & . M E T A L - 05824
7 1 0 S 2 N D S T R E E T
N A S H V I L L E . T N 37213
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D R A F T
S T O C K B R J D G E B A T T E R Y C O M P A N Y
R O U T E 4 H W Y 4 2
S T O C K B R 1 D G E . G A 30231
S T O V A L L R A D I A T O R S C R A P - 05862p o BOX :47
P L A I N V I E W . T X 79072
S T R A U S S . H E R M A N
3 5 T H i M C C O L L O C H S T R E E TW H E E L I N G , w v ;exx)3
S T U R G I S [ R O N & M E T A L I N C - 05866
7 5 0 E W A B A S H
N A P P A N E E E E . I N 46580
S T U R G I S I R O N & M E T A L I N C - 05866
P 0 BOX 579
2100 S CENTERVILLE ROADS T U R G I S . M I 49091
S T U R G I S I R O N < ! c M E T A L I N C - 05866
3 1 7 C E N T E R C O U R T S T R E E T
S T U R G I S . M I 49091
S T U R G I S I R O N & M E T A L I N C - 05866 ( D B A : T H R E E R I V E R S I R O N & M E T A L C O M P A N Y )
:06 E BROADWAY
T H R E E R I V E R S . M I 49093
S U M T E R BROS I N C - 05872
3 P K I N G S T R E E T
K N O X V I L L E . T N 37917
S U P E R I O R C O M P A N I E S I N C - 05873
1610 N C A L H O U N S T R E E T
F O R T W A Y N E . I N 46808-2762
S W A N R U B B E R C O M P A N Y - 05894
P E R K J N S A N D A I R P O R T ROAD
S T I L L W A T E R . O K 74072
S W E A T R E B U I L D E R S I N C - 05896
5 1 1 E M A I N S T R E E T
J A C K S O N . T N 38301-6428
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D R A F T

T Si N LONE STAR WAREHOUSE - 05898
P 0 BOX 30489
A . M A R I L L O . T X 79120
T & N LONE STAR WAREHOUSE - 05923
P 0 BOX 30489A . M A R I L L O . T X 791:0

T & N LONE STAR WAREHOUSE - 05924
P O BOX 187
L O N E S T A R . T X 75668
T & N LONE STAR V . , . R E H O U S E - 05913
P 0 BOX 6428
M I D L A N D . T X 79701
T & N L O N E STAR WAREHOUSE • 05918
P O BOX 6428
M I D L A N D . T X 79701
T & N L O N E STAR WAREHOUSE - 05921
P O BOX 86? y3700 N PAN AM EXPRESSWAYS A N A N T O N I O . T X 78208
T L D I A M O N D & C O M P A N Y I N C - 05920 ( A K A : M E A D O W B R O O K C O R P )30 ROCKEFELLER PLAZAN E W Y O R K . N Y 10112
T A L L C I T Y I R O N A N D M E T A L1 6 0 5 G A R D E N C I T Y H I G H W A YM I D L A N D . T X 79701
T A L L Y M E T A L S A L E S I N C - 058981 5 4 5 W A U K E G A N R O A DG L E N V I E W . I L 60025
T A L L Y M E T A L S A L E S I N C1 8 5 0 J O H N S D R I V EG L E N V I E W . I L 60025-1600
T A R A C O R P I N D - 059101 6 T H & C L E V E L A N D B L V DG R A N I T E C I T Y . I L 62040
T A Y L O R & S U M V E R V I L L L B A T T E R Y C O M P A N Y1220 W BROAD STREETCOLUMBUS. OH 43222
T A Y L O R & S U M M E R V I L L E B A T T E R Y C O M P A N Y - 05912
P 0 BOX 8443 t o W I N S T O N A V E N U E
DAYTON. OH 45401
T A Y L O R & S U M M E R V I L L E B A T T E R Y C O M P A N Y ( R E M I T A D D R E S S )
P O BOX 19001
L O U I S V I L L E . K Y 40219
T A Y L O R B L A C K B U R N & S T A N T O N B A T T E R Y C O M P A N Y - 05914
A T T N : J I M S T A N T O N
1426 W P I K E S T R E E T

O . A R K S B U R G . WV 26301
T E M P L E I R O N & M E T A L C O M P A N Y L N C - 05922
P O BOX 363
8 1 5 N K A T Y S T R E E T
T E M P L E . T X 76501
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T E N N E S S E E E L E C T R I C M O T O R - 05930
408 S 6TH AVENUE
N A S H V I L L E . T N 37703
T E R R E L L B A T T E R Y C O R P • 05928 ( A K A : A S T R O - L I T E B A T T E R Y )
P 0 BOX 6907
S O : S 1 9 T H A V E N U E
P H O E N I X . A Z S5005
T E R R E L L B A T T E R Y C O R P ( R E M I T A D D R E S S )
PO BOX 2 1 3 6 5
8 0 5 S 1 9 T H A V E N U E
P H O E N I X . A Z 35036
T E R R E L L ' S B A T T E R Y S H O P - 05927
8 7 2 S P L U M E R A V E N U E
T U C S O N . A Z 85719-7056
T E X A N B A T T E R Y M F C C O M P A N Y - 05934
P 0 BOX 645
C L E B U R N E . T X 76031
T E X A S B A T T E R Y S U P P L Y - 05935
1 1 3 6 S H A S K E L L A V E N U E
D A L L A S . T X 75223-2928
T E X A S H I D E & M E T A L C O M P A N Y • 05936P 0 BOX 3255
N 4 2 N D & • A S H S T R E E TA B I L E N E . T X 79604
T E X A S P I P E M E T A L C O M P A N Y
PO BOX 1226B O R G E R . TX 79007
T E X A S S C R A P & S A L V A G E C O M P A N Y - 05943
1 0 0 W A R D S T R E E T
M A R S H A L L . T X 75670-2835
T E X A S S T A R I N D U S T R I A L S C R A P1 2 1 1 2 A L M E D A R O A D
H O U S T O N . T X 77045-3700
T E X A S S T A R W A S T E C O M P A N Y • 05950P O B O X 14184H O U S T O N . T X 77021
T E X A S T M E T A L - 059535544 M I L I T A R Y P A R K W A YD A L L A S . T X 7522?

T H A D ' S B A T T E R Y S H O P9 8 1 5 K I M B E R L Y A V E N U EM O N T C L A I R . C A 91763
T H O M A S S C R A P M A T E R I A L S I N C - 06010
P O BOX 734876487 S C E N I C H W Y
BATON R O U G E . LA 70807
T H O M P S O N C O M P A N Y I N C . T H E - 06020
P O B O X 2 1 7507 S MAIN STREET
S E A R C Y . A R 72143
3 - H I N D U S T R I E S I N C - 06025
1 3 2 9 E W H E A T L A N D ROAD
L A N C A S T E R . T X 75134
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T O E B B E N . S T A N L E Y - 05795
S C O U N T R Y C L U B D R I V E & Z I O N R O A D . R O U T E 5
J E F F E R S O N C I T Y . M O 65101
T O M ' S W H O L E S A L E B A T T E R Y C O M P A N Y - oecwi
2 5 5 1 H I L L A V E N U E
T O L E D O . OH -13609
T O M ' S W H O L E S A L E B A T T E R Y C O M P A N Y • 06cwi
:616 S O U T H S T R E E T
T O L E D O . OH -13609
T O N O L L I C O M P A N Y O F C A N A D A L T D - 06043
1 3 3 3 T O N O L L I R O A D
M I S S I S S A U G A . C A N A D A L 4 Y 2 A 4
T O N O L L I CORP
R O A D # 1 . PA R O U T E 54
N E S Q U E H O N I N G . P A 18240
T O N O L L I N O R T H A M E R I C A - 06044
P 0 BOX 77145
D E T R O I T . M I 48277
T R A N S W E S T E R N P I P E L I N E C O M P A N Y - 06052
PO BOX 2521
H O U S T O N . T X 77001
T R E A S U R E R O F T H E U N I T E D S T A T E S - D E F E N S E PROP D I S P S E R V I C E
A N N I S T O N A R M Y DEPOT
A N N I S T O N . A L 36201
T R E A S U R E R O F T H E U N I T E D S T A T E S • D E F E N S E P R O P D I S P S E R V I C EP O BOX 3760
F O R T B E N N I N G A R M Y DEPOT
C O L U M B U S . G A 31903
T R E A S U R E R O F T H E U N I T E D S T A T E S - D E F E N S E PROP D I S P S E R V I C E - 01780
R E G I O N A L O F F I C E
PO BOX 1 3 1 1 0
C O L U M B U S . O H 43213
T R E A S U R E R O F T H E U N I T E D S T A T E S - D E F E N S E PROP D I S P S E R V I C E
B R O O K H O L L O W N A T I O N A L B A N K . C A S H I E R C H E C K F O R D E F E N S E
D A L L A S . T X 7 5 2 2 1
T R E A S U R E R O F T H E U N i T E D S T A T E S - D E F E N S E PROP D I S P S E R V I C E - 01781
P 0 BOX 14716
M E M P H I S . T N 3 8 1 1 4
T R E A S U R E R O F T H E U N I T E D S T A T E S - D E F E N S E PROP D I S P S E R V I C E • 01782
P O BOX 53
O G D E N . UT 84407
T R E A S U R E R O F T H E U N I T E D S T A T E S • D E F E N S E PROP D I S P S E R V ^ E
RED RIVER ARMY DEPOT
T E X A R K A N A . T X 75501
T R E N T O N I R O N & . M E T A L CORP ( J & J M E T A L S )
3 0 1 E N T E R P R I S E A V E N U E
T R E N T O N . N J 08638
TR1-CITY SCRAP COMPANY • 06054 ( AKA: K & R CORPORATION )
PO BOX 21-199
7100 G R A N D L A N E
L O U I S V I L L E . K Y 40213
T R I - S T A T E I R O N i M E T A L C O M P A N Y - 06055
P O BOX 775
H I G H W A Y 6 7 N O R T H & E 1 4 T H S T R E E T
T E X A R K A N A . A R 75501
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T R O J A N B A T T E R Y C O M P A N Y • 060639440 A N N S T R E E TS A N T A F E S P R I N G S . C A 90670
T R O J A N B A T T E R Y C O M P A N Y12380 C L A R K S T R E E TS A N T A F E S P R I N G S . C A -90670-3804
T U C U M C A R I M E T A L C O M P A N Y6 0 3 N R A I L R O A D A V E N U E
T U C U M C A R I . N M 38401
T U L S A M E T A L P R O C E S S I N G
P 0 BOX 4676
T U L S A . O K 74103
T U R N E R I R O N & M E T A L C O M P A N Y • 06071
P O BOX 837
241 N 3RD AVENUE
C L I N T O N , I A 52732
T W I N C r T Y I R O N & M E T A L C O M P A N Y I N C • 06089
P O BOX 10559 8 0 F A I R V I E W S T R E E T
B R J S T O L . V A 24201
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u
U N I O N C I T Y I R O N & M E T A L - 06102
P 0 BOX 708
: i5 N D E P O T STREET
U N I O N C I T Y . T N 38261
U N I T E D A L L O Y S & S T E E L CORP
P 0 BOX 608
B U F F A L O . N Y 14240
U N I T E D A U T O D I S P O S A L - 0 8 1 1 5
S P E C L \ L A C C O U N T
U N I T E D A U T O D I S P O S A L - 08116
S P E C I A L A C C O U N T
U N I T E D I R O N & M E T A L C O M P A N Y I N C - 06125
6 3 0 S C A T H E R I N E S T R E E T
B A L T L M O R E . M D 21223
U N I T E D I R O N & M E T A L C O M P A N Y I N C
P 0 BOX 84
R O A N O K J E . V A 24002
U N I T E D M E T A L R E C Y C L E R S - 06147
P 0 D R A W E R G
U S H I G H W A Y 4 2 1 W E S T *
K E R N E R S V I L L E . N C 27284
U N I T E D M E T A L S & S C R A P C O M P A N Y
PO BOX 1193C A L D W E L L . I D 83605
U N I T E D S C R A P I R O N & M E T A LP O B O X 1 1 3
F A I R H A V E N S T A T I O N
N E W H A V E N . C T 06513
U N I T E D S C R A P M E T A L
P O BOX 39
G U L F P O R T . M S 39502
U N I V E R S A L A U T O E L E C T R I C - 06160
2 1 3 0 0 S H E R M A N W A Y
C A N O G A P A R K . C A 91303
U N I V E R S A L S C R A P M E T A L CORP
P 0 BOX 652
W O R C E S T E R . M S 01610
U N I V E R S A L W A S T E I N C
P O BOX 53
U T I C A . N Y 13503
U R P S M E T A L C O M P A N Y - 06181
P 0 BOX 237
T W I N B R A N C H ROAD
D A V Y . W V 24S28
U S S C R A P & M E T A L
P O BOX 506
RURAL R O U T E #1
D E C A T U R . I L 62526
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V A L L E Y M E T A L S I N C • 06230
145 N 1 0 T H WEST
L O G A N . I T 34321-1569

V A N W I N K L E F U R & M E T A L I N CV A L E N T I N E . N E 69:oi
V A N S A U T O P A R T S - 062366100 N F E D E R A L B L V DDENVER. CO 30221
V E R S A T I L E M E T A L S I N C - 06248
P O BOX 508
B E N S E N V I L L E . I L 60106

V I R G I N I A S C R A P I R O N M E T A L
P 0 BOX 8278
R O A N O K E . V A 24014
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w
W S I L V E R I N C • 06265
P 0 BOX 307
r : 0 M A G O F F I N A V E N U EE L P A S O . T X "9943

W S I L V E R I N C3 6 1 5 C L I N T O N D R I V EH O U S T O N . T X —0:9
W A B A S H I R O N & M E T A L2:00 E I 8 T H S T R E E TK A N S A S C I T Y . M O 64127
W A L K E R . F R A N K
P 0 BOX 443
H E M E T . C A 92546
W A L K E R T I R E & B A T T E R Y C O M P A N Y - 06288
P 0 BOX 493
F I T Z G E R A L D . G A 31750
W A L T E R ' S , , U T O S P E C I A L T I E S - 063021023 W DARTMOUTH STREET
E N G L E W O O D . CO 80110
W A L T E R ' S A U T O S P E C I A L T I E S •
:000 S FOX S T R E E TDENVER. CO 80223-4114
W A R D S B A T T E R Y C O M P A N Y - 06310P O BOX A3838 N E X P R E S S W A YS U N N Y S I D E . G A 3 0 2 S 4
W A R E . D O N - 01880 - D B A : . A M E R I C A N E L E C T R I C & A U T O P U M P I N C )6 1 U M E R R 1 A M L A N EM E R R I A N . K S 66203
W A R R E N S C R A P C O M P A N Y6 4 1 N E G R I S W O L D S T R E E TWARREN. OH 44481
W A S A T C H M E T A L & S A L V A G E - 06316
P O B O X 21003:05 W 33RD STREET SOUTHS A L T L A K E C I T Y . U T 84115
W A Y N E W E B S T E R T R A D L N G C O M P A N Y - 0632615330 L A G R A N G E RD<602O R L A N D P A R K . I L 60462
W A Y N E W E B S T E R T R A D I N G C O M P A N Y - 0727515330 LA GRANGE RD *602ORLAND PARK. IL 60462
W E B S T E R C I T Y I R O N 4 M E T A L5 0 5 S E N E C A S T R E E TW E B S T E R C I T Y . I A 50595
W E I S E R I R O N & M E T A L - 0633535900 C L I N T O N S T R E E TW A Y N E . M I 48184-2075
W E I S S M A N I R O N & M E T A L C O M P A N Y
PO BOX 1177WATERLOO. LA 50704
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W E S T E N D [ R O N & M E T A L CORP • 06359
PO BOX 61851 9 3 2 W M I C H I G A N S T R E E T
D U L t T H . M N 55806
W E S T S H O R E R E S O U R C E
:00 R O L T E 17M A H W A H . N J 07430
W E S T T E X A S G O L F C A R T S - 06361PO BOX ::u
P A M P A . T X 79065
W E S T B A N K M E T A L S C O R P - 06339
P 0 BOX 2785 0 G R I F F O N D R I V EWESTWEGO. LA 70094
W E S T B A N K M E T A L S C O R ?500 RIVER ROADWESTWEGO. LA 70094-3680
WESTERN BATTERY CORP - 063681050 S FOX STREETDENVER, CO 80223
W E S T E R N E L E C T R I C9595 M A N S F I E L D R O A DS H R E V E P O R T . L A 7 1 1 1 8
W E S T E R N S C R A P P R O C E S S I N G C O M P A N Y - 06393
P O B O X 1 5 1 5 8
3 3 1 5 S D R E N N A N I N D U S T R I A L LOOP
C O L O R A D O S P R I N G S . C O 80935
W I L K I N S O N B R O T H E R S I N T E R N A T I O N A L S A L E S CORP - 064403145 E 14TH STREET
B R O W N S V I L L E . T X 78520
W I L K I N S O N B R O T H E R S I N T E R N A T I O N A L S A L E S CORP - 06440
P O B O X 1 2 9 3
2200 C O K E S T R E E T
L A R E D O . TX 78040
W I L K I N S O N B R O T H E R S I N T E R N A T I O N A L S A L E S CORP - 06440
1 1 1 0 C O N D O M I N I O ACEROM O N T E R R E Y , N L. MX
WILSON. L <• - 03448
P O BOX 353
R I C H L A N D S . V A 24641
W I N E R . S A M U E L742 W BRISTOL STREETE L K H A R T . I N 46514
WM KUGLER & BROS INC (JUNCTION YARD) - 06482
5220 J U N C T I O N ROAD
L O C K P O R T . N Y 14094
W M K U G L E R & BROS I N C ( L O C K P O R T Y A R D )
50 W G E N E S E E STREET
L O C K P O R T . N Y 14094
W M P O R T ' S S O N I N C - 06489
435 BORDER CITY ROAD
G E N E V A . N Y 14456
W M F S U L L I V A N C O M P A N Y
P O B O X 3 8 1
HOLYOKE. MA 01040
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WOODY B U T T S I N C - 06500 ( A K A : B U T T S . B E N )
P 0 BOX 22:241
D A L L A S . T X 75222
W R I G H T S S C R A P M E T A L S I N C - 06502
P O B O X - 1 5 158o: W A S H I N G T O N B L V D
B E A U M O N T . T X 77706
W Y O M I N G S A L V A G E C O M P A N Y - 06505
::22 S N Y D E R A V E N U E
C H E Y E N N E . W Y 32001-3467
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Y A F F E I R O N & M E T A L C O M P A N Y I N C - 06507
PO BOX 916
H & L E X I N G T O N S T R B E T
MUSKOGEE. OK 74401
Y A F F E I R O N & M E T A L C O R P - 06506
P O BOX 302
• 1 9 W H E E L E R A V E N U E
F O R T S M I T H . A R 72901
Y A F F E I R O N & M E T A L CORP - 06507
P 0 BOX 302
7 1 9 W H E E L E R A V E N U E
F O R T S M I T H . A R 72901
Y O U N G ' S A U T O D I S C O U N T B A T T E R Y - 06510
P O B O X 1686
1023 T E X A S A V E N U E
S H R E V E P O R T . L A 7 1 1 6 5
Y U M A P I P E & S T E E L
P 0 BOX -»08
YUMA. AZ 85364
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Z A C H A R Y O N I K O L ( R O N & M E T A L
P 0 BOX B
304 DEPOT STREET
B A R A B O O . W I 5 3 9 1 3
Z U F U E L S ( A K A : M O R R I S O I L C O M P A N Y I N C & G G C I N C )
4 1 7 N ' L E A C H
H O B B S . N M 38240
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U N I T E D S T A T E S E N V I R O N M E N T A L P R O T E C T I O N A G E N C Y
R E G I O N 61445 R O S S A V E N U E , S U I T E 120(1D A L L A S , T X 75202-2733

.̂

DEC 2 2 1993
M r . W i l l i a m L . Brewer I I IBickel & BrewerA t t o r n e y s and C o u n s e l o r s4800 Bank One Cen t e r1717 M a i n S t r e e tD a l l a s T e x a s 75201
R e : S p e c i a l N o t i c e L e t t e r Respons eO p e r a b l e U n i t 5 ( O U 5 )R S R Corpora t i on S u p e r f u n d S i t e
Dear Mr. Brewer:
T h i s l e t t e r s h a l l serve as a r e p l _ , to your l e t t e r datedDecember 13, 1993, r egard ing the p o s i t i o n of RSR C o r p o r a t i o n(RSR) set out in a December 8, 1 9 9 3 , m e e t i n g that was he ldbetween my s t a f f and r e p r e s e n t a t i v e s o f R S R . The mee t ing washe ld as a result of the Environmental Prote c t i on Agency (EPA)S p e c i a l N o t i c e L a t t e r , dated Sep t ember 2 , 1993, which o f f e r e d RSRt h e o p p o r t u n i t y t o conduct t h e Remedial I n v e s t i g a t i o n / F e a s i b i l t yS t u d y (RI/FS) and l i m i t e d Remedial Design ( R D ) at OU 4 and 5 o ft h e RSR C o r p o r a t i o n S u p e r f u n d S i t e . EPA ha s de termined that t h ere spons e o f R S R does n o t c o n s t i t u t e a "good f a i t h o f f e r . " R S R ' sp o s i t i o n a n d E P A ' s re sponse t o that p o s i t i o n a r e o u t l i n e d i n t h ef o l l o w i n g p a r a g r a p h s .

ID u r i n g the December 8, 1993 , m e e t i n g and in your l e t t e r d a t e dDecember 13 , 1 9 9 3 , th e p o s i t i o n o f RSR was d e f i n e d a s f o l l o w s :
o R S R i s w i l l i n g t o conduct a Remed ia l R I / F S a n d l i m i t e dRD on the p o r t i o n s of p r o p e r t y c u r r e n t l y owned by R S R .
o RSR is not w i l l i n g to conduct an RI/FS/RD on theportions of p r o p e r t y pr ev iou s ly owned (and o p e r a t e d ) byRSR ( i . e . , OU4 - S m e l t e r f a c i l i t y and p o r t i o n s of ous -Battery Breaking f a c i l i t y ) .
o RSR stated that i t s c u r r e n t l y owned p r o p e r t y ( i . e , thesouthern p o r t i o n o f O U 5 , south o f t h e A T & S F R a i l r o a d )was purchased f r o m Commerc ia l M e t a l s in the 1980s. RSRf u r t h e r s t a t ed that t o the best o f i t s k n o w l e d g e , t h i sp r o p e r t y was not used in the RSR secondary s m e l t i n go p e r a t i o n s .



o RSR requested that EPA re-draw the current boundar i e sof OUs 4 and 5 to a c c o m m o d a t e its p r o p o s a l .
o RSR s ta t ed that it is not w i l l i n g to enter into anA d m i n i s t r a t i v e Order on Consent (AOC) s i m i l a r t o th ed r a f t that accompanied t h e S e p t e m b e r 2 , 1 9 9 3 , S p e c i a lN o t i c e L e t t e r , but was w i l l i n g to u t i l i z e other l ega lmechani sms t o a c c o m p l i s h t h e R I / F S / R D ( i . e , l e t t e r o fa g r e e m e n t ) .
o RSR d e f i n e d its general prob l ems in the d r a f t AOC as:

1) RSR would not agree to pay pas t costs andovers ight costs.
2) RSR would not agree to the u n l i m i t e d d i s c r e t i o nthat i s p r o v i d e d to EPA throughout the d r a f t / m o d e lA O C .

EPA has de t ermined that t h i s p r o p o s a l is not a "good f a i t ho f f e r . " The u n w i l l i n g n e s s o f RSR to n e g o t i a t e an A O C , consi s tentwi th the d r a f t A O C , and the u n w i l l i n g n e s s of RSR to pay past .cos t s and oversight cos t s does not c on s t i t u t e a "good f a i t ho f f e r " a s d e f i n e d b y t h e S p e c i a l N o t i c e L e t t e r datedS e p t e m b e r 2 , 1993. F u r t h e r m o r e , i t i s E P A ' s p o s i t i o n that R S R i sl i a b l e under th e C o m p r e h e n s i v e Environmental Response ,C o m p e n s a t i o n , a n d L i a b i l i t y A c t , a s amended , f o r a l l p o r t i o n s o fOUs 4 and 5, as pa s t owner and o p e r a t o r , and t h e r e f o r e there isno basis to s u p p o r t r e d e f i n i n g the boundaries of OUs 4 and 5.
I f y o u have a n y comments r e g a r d i n g th i s issue, p l e a s e f e e l f r e eto c a l l me or have your s t a f f c a l l Ms. Ann S e h o b e r , the R e m e d i a lP r o j e c t M a n a g e r , a t ( 2 1 4 ) 6 5 5 - 8 5 2 0 o r M s . N e l l y S h i r e r , t h eA t t o r n e y as s igned to th i s case, at ( 2 1 4 ) 6 5 5 - 8 0 2 9 .
S i n c e r e l y yours,

A l l y n M . Davis , DirectorH a z a r d o u s W a s t e Mangement D i v i s i o n
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U N I T E D 3 T A T I S E N V I R O N M E N T A L P R O T E C T I O N A G E N C Y
R E G I O N 61*45 R O S S A V E N U E , S U I T E 1200' DALLAS, TX 75202-2733

S e p c e r i a r 29, 19S4

M t y i B P MAIL MQ. > 104 Hi l i i
Kr. Howard B. xysrsGeneral Counsel and SecretaryRSR Corporationl l l l w«ot Mockingbird LaneD a l l a s , Texas 79247

Res Decision Hot to Uss S p e c i a l N o t i c e l»rocsdureeFor Removal Action at Operable unit Nee . ( O U ) 4 and 5asm Pare, guyegfund S i t e . Vast. f l s l l i i e . T«va« f a i t a ^ l
Dear Mr. Myer»i

T h i s l e t t er n o t i f i e s MX corporation (Rilli) that the United *State* Invironaental Protect ion Agency (IPA) lias determined notto uae special notice procedures pursuant to section 122 (e) ofthe Comprehensive Environmental Response, Condensation, andL i a b i l i t y Act , as amended (CERCLA), 42 O . f . C . f §622 ( e ) , at theabove-referenced sits regarding the performance of removalactivities at the former smelter, OU No. 4, and the formerbattery breaking f a c i l i t y , OU No. 3. The removal ac t iv i t i e s w i l lgeneral ly consist of removal, treatment and d i s p o s a l of drumscontaining liquids and s o l i d s , vasts p i l s s aad debris andlaboratory vial s containing various l i qu id s currently located atOU No. 4 and ou No. 5.
M O T T C T O P O T l T T A I

As indicated in the notice l e t t er sent to RSH on January 21,. »*.he» documented releases «* M M r d n u p f f u ^ t «•."«*.p o l l u t a n t s or contaminants et the site, EPA laaa in format ionindicating that RJJt may be t p o t e n t i a l l y re sponsible partyas d e f i n e d in lection 107 (a) of CERCIA, 42 u . l .C. f 9707 (a),with renpeet to hesardous substances at this «ite. Pot en t ia l lyresponsible partis* under CXRCLA include currant and formerowners and operators of the sits as well as parsons who arrangedfor d i sposal or treatment of haiardous eubstancee sent to thes i t s , or persons who accepted haiardous substances for transportto the site.
vat TO u§« s p t e i L MOTICT

•• In this instance IPA hae dec ided that it ie i n a p p r o p r i a t e toinvoke C E R C I A Sect ion 1 2 2 ( e ) , 4 2 U . S . C . f f 7 2 2 ( e ) , special noticeprocedures. EPA believes ihat using ouch special noticeprocedures would not f a c i l i t a t e an agreement between EPA and RSRand would not expedi t e the response action at the site. T h i sdsci s ion is bassd on prior experience with »S» at this sits. EPA



has provided RflR epecial notice da t ed Sep t emb«r 2, 1993, whichn o t i f i e d RSA of i te p o t e n t i a l l i a b i l i t y and prov ided RSR theo p p o r t u n i t y to p e r f o r m various reaponso a c t i v l t i e e at ou No. 4and OU Ho. 5. Sine* RSR did not agree to p e r f o r m or f i n a n c e anyof thoao e e t iv i t i e e , EPA doaa not believe RiJt w i l l enter into as e t t l ement to p e r f o r m or f i n a n c a tha raaoval notion at OU No. 4and OU Mo. 5.
A l t h o u g h IPX hae daeidad not to uaa tha i ipae ia l noticaprocedure to govern fu ture ee t t l ement d l a e u i f i i o n r e la t ing to thiaraaoval action, the daoiaion doaa not pre c lude RSR f rom enteringinto discussions with I P A regarding M l ' a p a r t i c i p a t i o n . Z f R S Rvlahee to make en o f f e r to p e r f o r m or finano* tha nu <tro. 4 and ouNo. S removal act ivi t i e s , p l e a s e contaot Me. Ijm Sehober,Raaadial Projec t Manager by October 14, 1994, at the f o l l o w i n gaddreee :

U . S . Invironaental Protect ion Aganc>'Region fSuper fund Prograae Branch (6H-SA)1445 Rose AvenueD a l l a a , T e x e e 75202-2733( 2 1 4 ) 6 6 3 - I 3 2 0 , f a x ( 2 1 4 ) 663-6762
Zf RSX or ite attorney hae any l ega l questions p er ta in ing tothia matter, p l eaee contact Ma. Courtney J o h n v o n at the f o l l o w i n gaddreaei

U . S . Environmental Prote c t i on AgencyRegion CO f f i c e o f Regional Couneel ( U C - w r )1445 Rote AvenueD a l l a a , Texee 75202-2733( 2 1 4 ) « * S * t 0 5 S , f a x ( 2 1 4 ) 669-2182

to CIRCLA Seot ion 1 1 3 ( X ) , 42 U . f l l . C . f 9613, BPABust actablieh en administrative record that contains docuaentathat f ora the baeis o f ISA's deele ion on the i t e l eo t i on o f theresponse action for e eite. The adminie trat ive record f i l e e ,which contain documente re lat ing to the reaoviil aotion at ou No.4 end OU Mo. 5, ere evmilabU to the p u b l i c for inspection andcopying at the) f o l l o w i n g locatione:
U.S. IPA Region 4 D a l l a a Public Ubrary-weet BranchLibrary, 12th f l o o r 2332 S i n g l e t o n l l l v d .1445 Roaa Avenue D a l l a s , T e x a e ? S 2 1 20*1 las , Texee 75202-2739 ( 2 1 4 ) 670-6445( 2 1 4 ) 645-6437 M & W l O t O O a.n - 6 i O O p.m.M-F 7:30 a.m. - 4:30 p.m. T ft Th l O t O O a.n. - B i O O p.m.S a t . 10:00 a.m. - 5:00 p.m.



S P A

lagal diacuaaiona contained In thia l a t t arf or n o t i f i c a t i o n and i n f o r m a t i o n purpoaaa.td ba and cannot ba raliad upon aa f i n a laastar cat f o r t h harain.
f l i n c a r a l y ,

A l l y n N . DaviaDirectorH a i a r d o u a W a a t a xanagaaant Diviaion
Raaourca Conaarvation Cooaiaaion

i j i i l f l l f K i t ^ ^ H i
: ! ; v & S S B B s " . •"**.?• *£."., • 'liif'i {
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U N I T E D S T A T E S E N V I R O N M E N T A L P R O T E C T I O N A G E N C YREGION 6
1445 R O S S A V E N U E . S U I T E 1200

DALLAS. TX 75202-2733

H I ; . ! r k r <~!3£J U i i I ) 0 ;:.-"••
V I A F E D E R A L E X P R E S S
Quemetco M e t a l s L t d . , I n c .2777 S t e n u n o n s F r e e w a yS u i t e 1800D a l l a s , T X 75207
R e : N O T I C E L E T T E R F O R R E M E D I A L A C T I O N

R S R C O R P O R A T I O N S O P E R F U N D S I T E / O P E R A B L E U N I T 4 •Dear Sir o r M a d a m :
T h i s l e t t e r i s to i n v i t e you to enter in to n e g o t i a t i o n s w i t ht h e U . S . Environmenta l P r o t e c t i o n A g e n c y ( " E P A " ) c onc ern ing t h ec l e a n u p o f O p e r a b l e U n i t 4 ( " O U 4 " ) o f t h e R S R C o r p o r a t i o nS u p e r f u n d S i t e ( " R S R S i t e " ) . E P A i s o f f e r i n g y o u t h i so p p o r t u n i t y to enter into n e g o t i a t i o n s because EPA b e l i e v e s youmay be r e s p o n s i b l e for the c l e a n u p under the S u p e r f u n d law. Ihave e n c l o s e d a N o t i c e f o r R e m e d i a l A c t i o n which e x p l a i n s thatr e s p o n s i b i l i t y more c l e a r l y .
The RSR S i t e i s an area o f a p p r o x i m a t e l y 13.6 square m i l e sl o c a t e d i n west D a l l a s , T e x a s . C o n t a m i n a t i o n a t t h e R S R S i t eo r i g i n a t e d f r o m a s e condary l ead s m e l t e r tha t o p e r a t e d at thecenter o f t h e R S R S i t e f r o m t h e e a r l y 1930s t o 1984. L e a d ,ars eni c , and cadmium are the p r i m a r y c o n t a m i n a n t s of concern.C o n t a m i n a t i o n w a s d i s p e r s e d f r o m t h e s m e l t e r p r o p e r t i e sthroughou t t h e RSR S i t e f r o m a i r e m i s s i o n s f r o m th e s tack a t t h es m e l t e r as we l l as f r o m the use by area r e s i d e n t s of l ead s l a gand ba t t e ry ca s ings as f i l l m a t e r i a l in t h e i r yards anddriveways. I n a d d i t i o n , sme l t e r op era t or s p u r p o r t e d l y d i s p o s e do f s m e l t e r was t e s , p r e d o m i n a n t l y l e a d s l a g a n d b a t t e r y c a s i n gc h i p s , a t f o r m e r C i t y o f D a l l a s l a n d f i l l s and in an u n d e v e l o p e darea near the s m e l t e r p r o p e r t i e s . O p e r a b l e U n i t 4 i s thel o c a t i o n of the f o rmer secondary l ead s m e l t e r f a c i l i t y at thes ou thea s t corner of W e s t m o r e l a n d Road and S i n g l e t o n Boul evard inD a l l a s , T e x a s . T h e m a j o r i t y o ' f t h i s p r o p e r t y i s covered b y aconcrete f o u n d a t i o n , and nine b u i l d i n g s and a s tack remain on thep r o p e r t y . T h e R S R S i t e S u m m a r y a t t a c h e d t o t h e en c l o sur e t o t h i s

F t e c y c t o d / f t e c y c U b l * • Printad with Vegetable Oi Based Inks on tOO"). Recyded Paper (4OK Postconsumar)



N O T I C E F O R
R E M E D I A L A C T I O N F O R O P E R A B L E U N I T N O . 4

A T T H E R S R C O R P O R A T I O N S U P E R F U N D S I T E
D A L L A S , D A L L A S C O U N T Y , T E X A S

T h i s not ice i s f r o m t h e U . S . E n v i r o n m e n t a l P r o t e c t i o n A g e n c y( " E P A " ) t o Quemetco M e t a l s L t d . , I n c . T h i s not ice does f i v et h i n g s :
1. F i r s t , t h i s no t i c e t e l l s you that you may ber e s p o n s i b l e f o r t h e c l e a n u p o f t h e R S R C o r p o r a t i o n S u p e r f u n dS i t e ( " S i t e " ) . T h i s n o t i c e i s i s sued under t h eC o m p r e h e n s i v e E n v i r o n m e n t a l R e s p o n s e , C o m p e n s a t i o n , a n dL i a b i l i t y A c t ( " C E R C L A " ) , 4 2 U . S . C . § 9601 e t seq.
2. S e c o n d , th i s notice asks you to pay EPA for costs ithas incurred at t h i s s i t e .
3 . T h i r d , t h i s n o t i c a t e l l s you that EPA w i l l no t u s es p e c i a l not i c e p r o c e d u r e s when it works w i th you.
4. F o u r t h , t h i s no t i c e encourage s you to a t t e n d a m e e t i n g *set for J u n e 18, 1 9 9 6 , b e g i n n i n g at 10:00 a.m. at the EPARegion 6 o f f i c e s i n D a l l a s .
5 . F i f t h , t h i s no t i c e encourage s you t o t a l k t o o therper sons who have received t h i s l e t t e r in the course ofp r e p a r i n g your r e spon s e . A t t a c h m e n t l i s a l i s t of o therper sons who are r e c e i v i n g t h i s l e t t e r .
T h e s e f i v e t h i n g s a r e e x p l a i n e d i n more d e t a i l b e l ow .

1 . N O T I C E THAT YOU MAY BE L I A B L E
EPA has i n f o r m a t i o n wh i ch shows tha t at one t ime you ownedor o p e r a t e d the RSR S i t e or t ha t you c o n t r i b u t e d to theenv ironmenta l c o n t a m i n a t i o n at the RSR S i t e . EPA invi t e s you toreview the ev idence and other i n f o r m a t i o n in our p o s s e s s i o nr e l a t e d to the RSR S i t e by f o l l o w i n g the p r o c e d u r e s s e t out inA t t a c h m e n t 2.
EPA invites you to enter into n e g o t i a t i o n s toward as e t t l e m e n t which may be in your best i n t e r e s t s . S e t t l i n g w i t hEPA may pro t e c t you f r o m o ther r e s p o n s i b l e p e i r t i e s who may sueyou to recover cos t s they incur in c l e a n i n g up the s i t e . A l s o ,as we said above, if you choose not to s e t t l e w i t h EPA and youare f o u n d to be a r e s p o n s i b l e p a r t y , EPA may take c iv i la d m i n i s t r a t i v e a c t i o n ; o r f i l e a l a w suit a g a i n s t you.

2 . R E Q U E S T F O R P A Y M E N TI :

EPA has taken several a c t i o n s a t the RSR S i t e under theS u p e r f u n d p r o g r a m . Y o u a r e r e s p o n s i b l e f o r r e i m b u r s i n g t h e



A T T A C H M E N T 1
P R P L I S T

J O H N S O N C O N T R O L S
5757 N G R E E N BAY AVENUE
M I L W A U K E E , W I 5 3 2 0 9
GLOBE U N I O N5757 N G R E E N B A Y A V E N U E
M I L W A U K E E , W I 5 3 2 C 9

RSR CORP2777 S T E M M O N S F W Y , S U I T E 1800
D A L L A S , T X 75207
MUROOCK L E A D C O M P A N Y
1111 W M O C K I N G B I R D L A N E
D A L L A S , T X 7 5 2 4 7
MURMUR CORP
2 8 2 3 N WESTMORELAND ROAD
D A L L A S , T X 7 5 2 1 2
MURPH M E T A L S C O M P A N Y I N C
2777 S T E M M O N S F W Y , S U I T E 1800
D A L L A S , T X 75207

M E T A L S T R A D I N G CORP
1111 W M O C K I N G B I R D L A N E
D A L L A S , T X 7 5 2 4 7
Q U E M E T C O I N C2777 S T E M M O N F W Y , S U I T E 1800
D A L L A S , T X
Q U E X C O I N C
2777 S T E M M O N F W Y , S U I T E 1800
D A L L A S , T X 75207

M L I P S I T Z & C O M P A N Y I N C
100 ELM S T R E E T

W A C O , T X 76704
J A P A N E N E R G Y ( U . S . A . ) , I N C .1980 P O S T O A K B O U L E V A R D , S T E 2030
H O U S T O N , T X 77056
Q U E M E T C O M E T A L S L T D . , I N C .2777 S T E M M O N S F R E E W A Y , S T E 1800
D A L L A S , T X 75207

G E N E R A L M O T O R S CORP
3044 W GRAND B L V D
D E T R O I T , M I 4 8 2 0 2
D E L C O - R E M Y A M E R I C A I N C
PLANT 1, ROOM 317
2405 C O L U M B U S A V E N U E
A N D E R S O N , I N 46018
I N T E R S T A T E B A T T E R Y A M E R I C A
12770 M E R I T D R I V E , S U I T E 4 0 0D A L L A S , T X 7 5 2 5 1

M A D E W E L L & M A D E W E L L I N C
9400 N . C H O C T A W ROAD
J O N ^ S , O K 7 3 0 4 9
J A P A N E N E R G Y D E V E L O P M E N T C O L T D
1980 P O S T O A K B L V D , S U I T E 2030
H O U S T O N , T X 77056
G O U L D I N S T R U M E N T S Y S T E M S
8 3 3 3 R O C K S I D E ROAD
V A L L E Y V I E W , O H 44131
A C M E I R O N & M E T A L C O M P A N Y
7 2 0 N B U C H A N A N S T R E E T
S A N A N G E L O , T X 7 6 9 0 2
C O M M E R C I A L M E T A L S C O M P A N Y
2 2 1 5 S GOOD L A T I M E R S T R E E T
75207 D A L L A S , T X 7 5 2 2 6
D U G G A N I N D U S T R I E S I N C
3901 S L A M A R S T R E E T
D A L L A S , T X 7 5 2 1 5
E A G L E P I C H E R I N D U S T R I E S
5 8 0 W A L N U T S T R E E T
C I N C I N N A T I , O H 45216
G O U L D E L E C T R O N I C S , I N C .
3 5 1 2 9 C U R T I S B L V D .
E A S T L A K E , O H 44095



A T T A C H M E N T 2
E P A D O C U M E N T S A V A I L A B L E F O R R E V I E W

Documents p e r t a i n i n g to the RSR C o r p o r a t i o n S u p e r f u n d S i t e( " S i t e " ) are mainta ined by the Environmenta l P r o t e c t i o n A g e n c y( " E P A " ) i n three group s . P o t e n t i a l l y R e s p o n s i b l e P a r t i e s( " P R P s " ) wi sh ing to review n o n - c o n f i d e n t i a l , non-pr iv i l eg eddocuments r e l a t e d to the s i t e need not submit a F r e e d o m ofI n f o r m a t i o n Act Request. The f o l l o w i n g i s a d e s c r i p t i o n o f thethree groups of documents and the procedures for reviewing thosedocuments.
1. Evidence Link ing Generator PRPs to the S i t e . Thedocumentat ion l i n k i n g generator PRPs to the S i t e i s c urr en t ly inthe po s s e s s ion of an EPA contractor. T h e r e are a p p r o x i m a t e l y200,000 documents in this category. Attached is a summary( T r a n s a c t i o n Summary R e p o r t ) o f a l l o f t h e d o c u m e n t s / t r a n s a c t i o n sin th i s category that p e r t a i n to you.

To review the document s , p l e a s e contact Barbara A l d r x d g e at(214) 665-2712 for an a p p o i n t m e n t . P l e a s e be aware that s trict •procedures w i l l be required of all per sons who review or ig inaldocuments to pro t e c t the i n t e g r i t y of the documents.
2. A d m i n i s t r a t i v e Records. EPA main ta in s several A d m i n i s t r a t i v eRecords ( " A R s " ) for the RSR S i t e that can be accessed at threel o ca t i on s at any time during business hours. The A d m i n i s t r a t i v eRecords contain i n f o r m a t i o n EPA r e l i e d on or considered in makingdec i s ions f or various c omponen t s o f th e RSR S i t e . The AR indexesw i l l assist you in i d e n t i f y i n g documents of in tere s t .

The o r g a n i z a t i o n o f the ARs for the RSR S i t e i s uniquebecause there are m u l t i p l e OUs and there have been or w i l l bem u l t i p l e removal and remedial ac t ion d e c i s i on s . In a d d i t i o n , th edocuments that make up the ARs are voluminous and g e n e r a l l y a p p l yto more than one OU or d e c i s i on . C o n s e q u e n t l y , EPA ismainta ining a master set of document s , which are p h y s i c a l l ylocated in three l o ca t i on s . Each page of every document ismarked with a document number and AR indexe s are p r o v i d e d thatprovide the document number, t i t l e , author, r e c i p i e n t , d a t 2 andd e s c r i p t i o n . Documents can be located on the s h e l f through thedocument numbers.
As deci s ions are made for each OU, EPA f i n a l i z e s an AR indexfor the relevant OU or OUs. In a d d i t i o n , EPA maintains an ARf i l e index (equivalent to a d r a f t AR) for each OU prior to af i n a l deci s ion so that the p u b l i c can access; documents duringp u b l i c comment p er i od s . At th i s t ime the f o l l o w i n g F i n a l ARs andA R F i l e s ( d r a f t ) a r e main ta ined f o r t h e R S R S i t e :
F i n a l AR OU 1 Removal A c t i o n ( r e s i d e n t i a l p r o p e r t i e s )F i n a l AR OU 1 Record of D e c i s i o n



F i n a l AR OU 2 Record of Deci s ion
AR F i l e OU 3
F i n a l AR N o n - T i m e - C r i t i c a l Removal A c t i o n OUs 4 and 5F i n a l AR OU 4 Record of Dec i s i on

AR F i l e OU 5
General AR I n d e x (do cumen t s a p p l i c a b l e to the s i t e as aw h o l e )
T h e s e documents and indexe s can be reviewed at the f o l l o w i n gthree locat ions without an a p p o i n t m e n t :
U . S . E P A , Region 6 Library12th F l o o r ( 6 M D - I I )1445 Ross AvenueD a l l a s / T e x a s 7 5 2 0 2 - 2 7 3 3
( 2 1 4 ) 6 6 5 - 6 4 2 4 or 6 6 5 - 6 4 2 7( 2 1 4 ) 665-2146 ( F A X )Hours of Opera t i on: M-P 8:00 a.m. to 4:30 p.m.

D a l l a s Publ i c Library2 3 3 2 S i n g l e t o n Blvd .D a l l a s , T e x a s 75212
( 2 1 4 ) 670-6445Bours of Operat ion: M and ff 10 a.m. - 6 p.m.T and Th 10 a.m. - 8 p.m.Sat 10 a.m. - 5 p.m.

T e x a s N a t u r a l Resource C o n s e r v a t i o n Commis s ion12118 N o r t h IH 35Technica l Park CenterRoom 190, B u i l d i n g DA u s t i n , T e x a s 78753
( 5 1 2 ) 239-2920Hours of Operat ion: M-P 8:00 a.m. - 5:;00 p.m.

3 . E P A ^ S e t v e J i a i > R S R S i t e F i l e . E P A a l s o mainta in s a general f i l efor tl|i*?;S§l^^|feeif ' D o c u m e n t s da t ed through 1989 are known as the"hist^ri^Sl^f^^ments11 and are curr en t ly f i l e d in chrono log i ca lorder] ^<?icl4l||n^4 dated between 1990 and 1993 are known as the"genezra^ils^fijll^^lii^ are f i l e d according to the current S u p e r f u n df i l e fet^r4i^€va|li;3ilf|i|i c l a s s i f i c a t i o n s bu t without op erab l e unitdesign^||i^; ;b^uiients da t ed a f t e r May 11, 1 9 9 3 , and p e r t a i n i n gto a ^ f i i s i s i i f i i c ^ b j j ' e f e a b l e unit are f i l e d according to the currentS u p e r f u n d ^ ^ l i f f e s t r u c t u r e f o r that o p e r a b l e unit. T h o s e withoutan operat»^e l i f i i t ; d e s i g n a t i o n are i n c l u d e d in the general f i l e s .
T o Re~vie«r t h e general R S R S u p e r f u n d S i t e f i l e , p l e a s econtact E l i z a b e t h Rogers f or an a p p o i n t m e n t a t ( 2 1 4 ) 6 6 5 - 6 7 0 8 .



A T T A C H M E N T 3
R S R S I T E S U M M A R Y

I . S I T E H I S T O R Y A N D B A C K G R O U N D
A . S i t e D e s c r i p t i o n
T h e R S R C o r p o r a t i o n S u p e r f u n d S i t e ( " R S R S i t e " ) i s a n areaa p p r o x i m a t e l y 13.6 square m i l e s in s ize l o ca t ed in west D a l l a s ,T e x a s , j u s t west o f Downtown D a l l a s across t h e T r i n i t y River.T h e Environmental P r o t e c t i o n A g e n c y ( " E P A " ) h a s p e r f o r m e d a n dcontinues to p e r f o r m r e spons e ac t ions to addre s s environmentalc o n t a m i n a t i o n at the RSR S i t e pur suant to the C o m p r e h e n s i v eEnvironmental R e s p o n s e , C o m p e n s a t i o n , and L i a b i l i t y A c t , 42U . S . C . S 9601 e£ seq. ( " C E R C L A " or " S u p e r f u n d " ) .
C o n t a m i n a t i o n a t th e RSR S i t e o r i g i n a t e d f r o m a s e condarylead s m e l t e r ( c o n s i s t i n g o f two p r o p e r t i e s s e p a r a t e d byW e s t m o r e l a n d R o a d ) that o p r - a t e d a t th e heart o f th e RSR S i t ef r o m the e a r l y 1930s to 1984. L e a d , arsenic , and cadmium are thepr imary p o l l u t a n t s o f concern. C o n t a m i n a t i o n w a s d i s p e r s e d f r o mt h e s m e l t e r p r o p e r t i e s t hroughou t t h e R S R S i t e f r o m a i r emi s s i onsf r o m the s tack at the s m e l t e r as w e l l as f r o m the use by arear e s i d e n t s o f lead s l a g and b a t t e r y ca s ings a s f i l l ma t e r ia l inthe i r yards a n d dr iveways . I n a d d i t i o n , s m e l t e r o p e r a t o r sp u r p o r t e d l y d i s p o s e d o f s m e l t e r w a s t e s , p r e d o m i n a n t l y l ead s l a gand ba t t e ry cas ing c h i p s , a t f o r m e r c i ty o f D a l l a s l a n d f i l l s andin an u n d e v e l o p e d area near the s m e l t e r p r o p e r t i e s .

B . O p e r a b l e U n i t s
Because o f t h e l a rg e s ize o f th e RSR S i t e and th e d i f f e r e n tp r o b l e m s pr e s en t ed a t the s i t e , EPA d i v i d e d the s i t e into f i v eO p e r a b l e U n i t s ( " O U s " ) . T h e f o l l o w i n g i s a summary o f t h e O U s :
OU No. 1: Privat e r e s i d e n t i a l area. T h e r e are a p p r o x i m a t e l y6,800 homes l o ca t ed in t h i s OU.
OU No. 2: P u b l i c h o u s i n g area owned by the D a l l a s H o u s i n gA u t h o r i t y .
OU No. 3: T h r e e d i s t i n c t p r o p e r t i e s where s m e l t e r was te wasa l l e g e d l y d i s p o s e d . S i t e 1 o f OU No. 3 , a l s oknown as the W e s t m o r e l a n d Roeid P r o p e r t y , is anarea where s l a g and ba t t e ry c h i p s are v i s i b l e atthe s u r f a c e . S i t e 3, a l so known as the W a l t o nW a l k e r P r o p e r t y , and S i t e 4, a l s o known as theC l a i b o r n e S t r e e t P r o p e r t y , oil OU No. 3 are thel o ca t i on s o f f o r m e r c i ty o f D a l l a s l a n d f i l l s . T h el a n d f i l l s ' w e r e covered in the m i d - 1 9 6 0 s and thep r o p e r t y is now d i v i d e d and owned by manyi n d i v i d u a l l a n d o w n e r s . EPA has k n o w l e d g e o fp o t e n t i a l p a s t d i s p o s a l o f s m e l t e r waste a t S i t e s



I I . H I S T O R Y A N D S T A T U S O F C E R C L A R E S P O N S E A C T I O N S
OU No. 1: '

I n J u l y 1 9 9 4 , E P A c o m p l e t e d a c o m p r e h e n s i v e removal ac t ionin OU No. 1 c o n s i s t i n g o f e x c a v a t i o n o f c o n t a m i n a t e d s o i l s ,b a c k f i l l i n g w i th c l ean soi l and r e s t o r a t i o n o f v e g e t a t i o n at 420p r o p e r t i e s and r e s i d e n t i a l h i g h ri sk areas (church yard s and daycare c en t e r s , e t c . ) in the p r i v a t e r e s i d e n t i a l area o f the RSRS i t e . T h e s e p r o p e r t i e s were c o n t a m i n a t e d b y h i s t o r i c a i remi s s ions f r o m the s m e l t e r s tack as w e l l as use by area r e s i d e n t sof l ead s l a g and b a t t e r y ca s ing c h i p s as f i l l in yards anddriveways . EPA au thor i z ed t h i s removal ac t ion in the f o l l o w i n gd e c i s i o n document s:
October 2 4 , 1 9 9 1 — A c t i o n M e m o r a n d u m f o r EmergencyRemoval a c t i on in r e s i d e n t i a l area c o n t a m i n a t e d f r o m h i s t o r i c airemi s s i on s f r o m t h e R S R s m e l t e r .
May 12, 1 9 9 2 — A c t i o n Memorandum r eque s t ing an increasein the $2 m i l l i o n removal c e i l i n c ? a u t h o r i z i n g the continuance ofthe emergency removal a c t i on at OU No. 1.

•
S e p t e m b e r 2 3 , 1 9 9 2 — A c t i o n Memorandum reque s t ing a ne x e m p t i o n f r o m t h e t w e l v e - m o n t h removal a c t i on l i m i t a t i o na u t h o r i z i n g the cont inuance of the emergency removal act ion.

M a y 3 , 1 9 9 3 — I s s u a n c e o f A c t i o n Memorandum r eque s t ingan increase in the $2 m i l l i o n c e i l i n g in order to a d d r e s sr e s i d e n t i a l areas in OU No. 1 c o n t a m i n a t e d w i t h l ead s l a g andb a t t e r y ca s ing c h i p s .
During the removal a c t i o n , EPA conducted a r emedia li n v e s t i g a t i o n ( " R I " ) and human h e a l t h and e c o l o g i c a l riska s s e s sment s at OU No. 1. On N o v e m b e r 18, 1994, subsequent to thec o m p l e t i o n o f the removal a c t i o n , EPA re l ea s ed to the p u b l i c thef i n a l RI and risk asses sment r e p o r t s . S i m u l t a n e o u s l y , EPAre l ea s ed for p u b l i c not ice and comment a r emedia l ac t ion P r o p o s e dP l a n which p r o p o s e d that no f u r t h e r ac t ion was necessary topro t e c t human h e a l t h and the environment at OU No. 1. EPAreceived aany comments d u r i n g the 60 day p u b l i c comment p er i odbu t none that pr e s en t ed i n f o r m a t i o n that j u s t i f i e d a d i f f e r e n tremedial act ion p r o p o s a l . C o n s e q u e n t l y , on May 9, 1 9 9 5 , EPAissued a Record of D e c i s i o n ( " R O D " ) s t a t i n g that no f u r t h e ract ion is needed or j u s t i f i e d pur suant to C E R C L A at OU No. 1.

OU No. 2:
OU No. 2 c on s i s t s o f p r o p e r t y owned by the D a l l a s H o u s i n gA u t h o r i t y ( " D H A " ) a n d h a s been u t i l i z e d f o r p u b l i c hous ing f o rth e c i ty o f D a l l a s s ince the m i d - 1 9 5 0 s . The area o f a ird e p o s i t i o n o f c o n t a m i n a t i o n e x t e n d s in to t h e southwes t p o r t i o n o f

-3-



OU No. 4:
On May 10, 1 9 9 5 , EPA Region 6 i s sued a P r o p o s e d P l a n for OUN o . 4 o u t l i n i n g E P A ' s p r e f e r r e d r e m e d i a l a c t i o n a l t e r n a t i v e .S i m u l t a n e o u s l y , E P A r e l ea s ed t h e f i n a l R I , F S a n d risk assessmentr e p o r t s . O U N o . 4 p h y s i c a l l y c o n s i s t s o f t h e f o r m e r s m e l t e rf a c i l i t y and a number o f b u i l d i n g s , i n c l u d i n g a s t a c k , garage andr e p a i r s h o p and a l a b o r a t o r y . A series of concre t e p a d s coverthe m a j o r i t y o f the p r o p e r t y e x c l u d i n g the northwest corner.A c c e s s to the OU is c o n t r o l l e d by a concrete w a l l s urround ing thep r o p e r t y , lo cked ga t e s and warning s ign s . H o w e v e r , there arenumerous s igns that t r e s p a s s i n g i s o c curr ing, such as g r a f f i t iand v a n d a l i s m . All o f the b u i l d i n g s are in serious s t a t e s o fd i s r e p a i r and d e t e r i o r a t i o n .

The RI revealed h igh l e v e l s o f l e a d , arsenic and othert y p i c a l sme l t e r r e l a t e d c on taminant s that have permeat ed theb u i l d i n g m a t e r i a l s , concre t e , equipment and s o i l s as we l l as thepre s ence o f underground s t o r a g e tanks ( " U S T s " ) . E a r l yg r o u n d w a t e r s a m p l i n g r e s u l t s showed h i g h l e v e l s o f c o n t a m i n a t i o nin the s h a l l o w a q u i f e r .
•T h e P r o p o s e d P l a n o u t l i n e d f o u r a l t e r n a t i v e s f o r remedialac t i on i n c l u d i n g : A l t e r n a t i v e 1 - no a c t i o n / i n s t i t u t i o n a lc o n t r o l s , $3 m i l l i o n ; A l t e r n a t i v e 2 - pr e s sur e steam c l e a n i n g o fall b u i l d i n g s , UST removal , and c a p p i n g the unpaved area withc lean s o i l , $6.7 m i l l i o n ; A l t e r n a t i v e 3 - d e m o l i t i o n o f b u i l d i n g sa n d s t a ck , removal o f concrete p a d s a n d U S T s , a n d c a p p i n g s i t ewith c l ean s o i l , $9.7 m i l l i o n ; and A l t e r n a t i v e 4 - d e m o l i t i o n o fb u i l d i n g s , removal o f concrete p a d s a n d U S T s , removal a n d o f f s i t ed i s p o s a l o f up t o three f e e t o f s o i l , and c a p p i n g s i t e w i t h c l eans o i l , $17 m i l l i o n . EPA p r o p o s e d A l t e r n a t i v e 4 a s i t s p r e f e r r e dremedy. A f t e r c o n s i d e r a t i o n o f p u b l i c comment, i n F e b r u a r y 1 9 9 6 ,EPA s igned a ROD s e l e c t i n g A l t e r n a t i v e 4 ( w i t h minorm o d i f i c a t i o n s that r e s u l t ed in a revised cost e s t imat e of $11.5m i l l i o n ) as the r emedia l a c t i on for OU No. 4.

On No. 5:
The RI/FS and risk as s e s sment at OU No. 5 are e s s e n t i a l l yc o m p l e t e . E P A I s p r e p a r i n g a P r o p o s e d P l a n o u t l i n i n g r e m e d i a lact ion a l t e r n a t i v e s and e x p e c t s t o r e l ea s e the P r o p o s e d P l a n ,RI/FS and risk assessment r e p o r t s in ear ly ] . 9 9 6 . The s tudy areaf or OU No. 5 in c lude s the f o r m e r b a t t e r y breaking o p e r a t i o n sl o c a t i o n s , d i s p o s a l l o c a t i o n s and other areas r e l a t e d to thes m e l t e r o p e r a t i o n s . It does not i n c l u d e a smal l area l o c a t e d inthe center o f the p r o p e r t y where M u r m u r ' s active lead shot andf o i l f a b r i c a t i o n f a c i l i t y i s l o c a t e d .
T h e r e a r e many d i f f e r e n t env ironmenta l p r o b l e m s a s s o c i a t edw i t h OU No. 5. The OU c o n s i s t s of a f o r m e r b a t t e r y br eak ingb u i l d i n g and a f o r m e r v e h i c l e maint enance b u i l d i n g . The ba t t ery
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R S R / M u r p h AOC d id no t r equ ir e f u r t h e r c l e a n u p t o p r o t e c t humanh e a l t h and the environment .
B. Murmur A d m i n i s t r a t i v e Order on C o n s e n t for OU No. 1Removal A c t i o n
On October 31, 1 9 9 1 , EPA and Murmur en t er ed in t o an A O C ,Docket No. 6-05-92 , under whi ch Murmur agreed t o p r o v i d e EPAservices d u r i n g E P A ' s removal a c t i o n a t O U N o . 1 . S p e c i f i c a l l y ,Murmuri agreed to a l l o w EPA to s t ag e c o n t a m i n a t e d s o i l s excavatedf r o m r e s i d e n t i a l yard s in OU No. 1 and e q u i p m e n t in the batchhouse l o c a t e d on OU No. 4. In a d d i t i o n , Murmur agreed to p r o v i d es e curi ty to prevent access to the batch house u n t i l al l" c o n t a m i n a t e d s o i l s were removed a n d d i s p o s e d o f o f f s i t e .

C . D a l l a s H o u s i n g A u t h o r i t y A d m i n i s t r a t i v e Order o nC o n s e n t ;
DHA p e r f o r m e d the removal a c t i on and the RI at OU No. 2under an A d m i n i s t r a t i v e Order on C o n s e n t ( " A O C " ) in exchange fora r e l e a r a f r o m l i a b i l i t y . As a r e s u l t o f the removal ac t ion andbased on the RI and ri sk a s s e s s m e n t , EPA has d e c i d e d that no .f u r t h e r ac t i on is nece s sary at OU No. 2 ( s e e May. 9, 1 9 9 5 , ROD forOU No. 2) . DHA has p a i d a l l EPA over s igh t c o s t s a s s o c ia t ed wi thi t s a c t i v i t i e s under the A O C . EPA does not in t end to pursue DHAf o r a d d i t i o n a l costs r e l a t e d t o t h e R S R S i t e .

D . S p e c i a l N o t i c e I s s u e d t o PRPs
EPA ha s issued G e n e r a l and S p e c i a l N o t i c e , pur suant t oC E R C L A S e c t i o n 1 2 2 , 4 2 U . S . C . § 9 6 2 2 , t o R S R , Quemetco M e t a l sL i m i t e d , I n c . ( f o r m e r l y known a s M u r p h ) , Murmur and th e c i ty o fD a l l a s t o p e r f o r m various r e s p o n s e a c t i v i t i e s a t the RSR S i t e a sa p p r o p r i a t e . EPA did not receive what i t c o n s i d e r s a good f a i t ho f f e r f r o m a n y o f the se p a r t i e s a n d c o n s e q u e n t l y h a s p e r f o r m e dand f i n a n c e d a l l r e spon s e a c t i v i t i e s to d a t e .

1. R S R / O u e m e t c o . EPA p r o v i d e d s i m u l t a n e o u s not ice toRSR and the r e la t ed c o m p a n y , Queme t co , on several occasions andp r o v i d e d them the o p p o r t u n i t y t o p e r f o r m or f i n a n c e m a j o ra c t i v i t i e s a t the S i t e , i n c l u d i n g the RI/FS at OU N o s . 4 and 5and; the non-time c r i t i c a l removal a c t i on at OU N o s . 4 and 5.R S R / Q u e m e t c o met wi th EPA several t ime s but o f f e r e d o n l y top e r f o r m i n v e s t i g a t o r y and r e m e d i a l d e s i g n a c t i v i t i e s at thep o r t i o n of OU No. 5 that it c u r r e n t l y owns ( s o u t h e r n p o r t i o nWhere [ l a n d f i l l i s l o c a t e d ) . EPA did not c o n s i d e r t h i s to be agood f j a i t h o f f e r .
2. Murmur C o r p o r a t i o n . EPA p r o v i d e d not ice to Murmurto p e r f o r m the RI/FS at| OU N o s . 4 and 5 and the non-time c r i t i c a lremoval ac t ion at OU N o s . 4 and 5. Murmur r e s p o n d e d that it didnot have an a b i l i t y to pay for the a c t i v i t i e s .
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C O M M E N T S : 007418

-000001

H E I G H T B L S : Y
D A T E T I C K E T I

0 2 / 2 4 / 8 3 1 9 6 3 5 - 1

R E C N C : ; j n
A M C U N T : 5 3 C O O . O O

C A T E G O R Y : M U R P H M E T A L S
B A T E : 0 2 / 2 4 / 8 3 J O B » : 0 4 3 3 3
O R I G I N : M U R P H M E T A L S

M A T E R I A L S : S O L D E R I F A S )
M A T R R C P T : N T R U C K U N L O A D / I N S ? R ? T : Y R A H M A T R P U R C C C N T : Y

U N I T Q U A N T I T Y S A M O U N T SOURCE T Y P E .
L B S 1500 3 0 C O . O O R A H M A T E R I A L S E T T L E M E N T

C O M P A N Y G R O U P I N G : M U R P H M E T A L S
D O C U M E N T N U M B E R : ? R ; ? _ M U R P H M - R S R -000002
D A T A B A S E : I N V O I C E S I N V O I C E » : 17754
I S S U E R : R S R C O R J O R A T I C N - 0 1 0
Q U A N T I T Y : -40400 L 3 S
A T T A C H M E N T S : R A W M A T R R C / R P T : Y W E I G H T B L S : N

M A T E R I A L D A T E T I C K E T »
8 A T T S I R S R I N T R ? L T T R N ) 0 3 / 0 8 / 8 3 1 7 7 5 4 - 1

R i C S C : 2 9 1 2
A M O U N T : s-::::.

1.
A N N O T A T I O N : LEAD P R O D U C T S
C O M M E N T S : 005134

C A T E G O R Y : M U R P H M E T A L S
D A T E : 0 3 / 0 8 / 3 3 J O B » : 0 4 3 3 3
O S I 3 I N : M U R P H M S T A L S
M A T E R I A L S : 3 A T T S ( R S R I N T R P L T T R N )
M A T R R C P T : N T R t T C X V N L O A D / I . V S ? R P T : N S A W M A T R ?!--C C C N T : N '

U N " Q U A N T I I T f S A M O U N T SOURCE T Y P E
- 3 s - 4 0 4 C O -:-.2i.oo R A H M A T E R I A L S E T T L E M E N T

C Q M P A N Y G R O U P I N G : M U R P H M E T A L S
DOCUMENT N U M B E R : ? R > _ M U R ? H M - R S R -000003
D A T A B A S E : I N V O I C E S ] I N V O I C E » : 1 4 5 5 8 S
I S S U E R : R S R C C R P O R A T I O N - 0 6 2

O U A . N T I T Y : 45050 [ L 3 S
A T T A C - i M E N T S : S A W M A T R R C V R P T : Y H E I G H T B L S : Y

M A T E R I A L ! D A T S
1 . A R S E N I C H O G S - l S t 0 7 / 1 1 / 7 9
2 . A R S E N I C H O G S - 1 3 % 0 7 / 1 1 / 7 9
3 . S N B L O C K - 5 % 0 7 / 1 1 / 7 9
A N N O T A T I O N : LEAD P R O D U C T

C A T E G O R Y : M U R P H
D A T E : 0 7 / 1 1 / 7 9 J O B » : 0 4 3 3 3
O R I G I N : K U R ? H M E T A L S
M A T E R I A L S : A R S E N ' I C H O G S - 1 0 *
M A T R R C P T : Y T R U C K U N L O A D / I M S ? R ? T : N

3 0 0 3
528" ' 3 -"

T I C K E T •
1 4 5 5 9 5 - 1
1 4 5 5 8 6 - 2
1 4 5 5 8 6 - 3

U N I T
LBS
LBS
LBS

Q U A N T I T Y
1 5 8 4 5

3 5 5 0
2 5 6 5 5

S AMOUNT
9 3 7 7 . 5 5
2 0 9 7 . 3 4
1 6 6 3 2 . 1 8

S A W M A T R P U R C " N T : N
S O U R C E T Y P E

R A W M A T E R I A L R E C E I V I N G
R A H M A T E R I A L R E C E I V I N G
R A H M A T E R I A L R E C E I V I N G

7 5 2



C O M P O S I T E P R I N T O U T O f S E A R C H R E S U L T S
AT (• P R P J 1 - , DOCNO) >0
S O R T E D BY COMPANY GROUPING

o i / : 2 / 9 «

C O M P A N Y G R O U P I N G : i M C R P H M E T A L S
D O C U M E N T N U M B E R : P R P _ M U R P K M - R S R -000004
D A T A B A S E : I N V O I C E S I N V O I C E » : 1 5 6 2 5 3
I S S U E S : R S R C O R P O R A T : O N - 0 4 3
Q U A N T I T Y : - 1 3 5 9 0 L 3 S
A T T A C H M E N T S : R A M M A T R R C V R P T : t H E I G H T B L S : V

C A T E G O R Y : M U R P K M E T A L S
D A T E : 0 7 / 1 6 / 7 9 J O B » : 0 4 3 3 3
O R I G I N : M U R P H M E T A L S
M A T E R I A L S : T I N D R O S S
M A T R R C P T : N T R U C X U N L O A D / I N S ? R P T : Y

REC NO: 3 0 C 4
A M O U N T : S - S 0 3 2 . 6 0

R A W M A T R P W . C C C N T : N
M A T E R I A L

1 . T I N D R O S S
A N N O T A T I O N : LEAD P R O D U C T

D A T E
0 7 / 1 6 / 7 9

T 1 C X 2 T »
1 5 6 2 5 3 - 1

U N I T
L3S

Q U A N T I T Y S A M O U N T S O U R C E T Y P E
- 1 3 5 9 0 - 6 0 3 2 . 6 0 R A M M A T E R I A L S i T T L i l - S M T H £ ? C R

C O M P A N Y G R O U P I N G : M U R P H M E T A L S
DOCUMENT N U M B E R : ? R P _ M U R ? K M - R S R -000005
D A T A B A S E : I N V O I C E S I N V O I C E » : 1 5 S 2 S 3 - 0 1 0
I S S U E R : R S R C O R P O R A T I O N - 0 1 0
Q U A N T I T Y : 2 2 9 6 0 L 3 S
A T T A C H M E N T S : R A W M A T R R C V R P T : Y H E I G H T B L S : Y

M A T E R I A L D A T E T I C K E T •
1 . VER3 S L A G 0 7 / 1 6 / 7 9 1 5 6 2 5 3 - 1

*EC NC: 300 =
A M O U N T : S 1 2 2 0 1 . 3 0

C A T E < - , O R Y : M U R P H M E T A L S
D A T E . 0 7 / 1 6 / 7 9 J O B » : 05117
O R I G I N : M U R P H M E T A L S
M A T E R I A L S : ViR3 S L A G
M A T R R C P T : N T R U C K U N L O A D / I I N S ? R P T : Y R A H M A T R ?URC C I N T : N

U N I T Q U A N T I T Y $ A M O U N T SOURCE T Y P E
L 3 S 22!>60 7 1 6 9 . 7 0 R A M M A T E R I A L R E C E I V I N G RE?CR

2 . T I N D R O S S
A N N O T A T I O N : LEAD PRODUCT

0 7 / 1 6 / 7 9 1 5 6 2 5 3 - 2 L3S I 3 ! i 9 0 6 0 3 2 . 6 0 S A W M A T E R I A L R E C E I V I N G R E P C R 7

C O M P A N Y G R O U P I N G : M U R P K M E T A L S
DOCUMENT N U M B E R : P R P _ M U R ? H M - R S R -000006
D A T A E A S E : I N V O I C E S I N V O I C E » : 2 7 7 2 3
I S S U E S : R S R C O R P O R A T I O N - 0 6 1
Q U A N T I T Y : 20340 L 3 S
A T T A C - i M E N T S : R A H M A T R R C V R P T : Y H E I G H T B L S : Y

M A T E R I A L D A T E T I C K E T »
A N T I M O N I A L L E A D - P C H S D 0 8 / 0 8 / 8 3 2 7 7 2 3 - 1

A N N O T A T I O N : LEA3 P R O D U C T
C 3 W C N T S : 0 0 4 3 9 6

R I C N C : 3 C C 3
A M O U N T : S 3 7 0 1 . 0 0

C A T E G O R Y : M U R P H M E T A L S
D A T E : 0 9 / 0 8 / 5 3 J O B I : 0 4 3 3 3
O R I G I N : M U R P S M E T A L S
M A T E R I A L S : X S T I M O N I A L L E A O - P O I S O
MATR RCPT: N TRUCX UNLOAD/INS? RPT: N RAH MATR ?7RC ":.T: ::

U N I T Q U A N T I T Y S A M O U N T S O U R C E T T ? i
L S S 2 0 3 4 0 3 0 5 1 . O C R A H M A T E R I A L S : ~ 1 X . X E N T S E ? C . :

C O M P A N Y G R O U P I N G : M U R P H M E T A L S
D O C J M 2 N T N U M B E R : ? R P _ M U R P H M - R S R -000007
D A T A B A S E : I N V O I C E S I N V O I C E • : 156741
I S S U E R : R S R C O R P O R A T I O N - 0 1 0

Q U A N T I T Y : 4 2 4 8 0 L B S
A T T A C H M E N T S : R A H M A T R R C V R P T : Y H E I G H T 3 L S : Y

M A T E R I A L . D A T S T I C K E T «
1 . I N O 3 A T T 0 9 / 0 7 / 7 9 1 5 6 7 4 8 - 1
A . N - N C T A T I O N : L E A D I P R O D U C T

C A T E G O R Y : M U R P H M T 7 A L S R E : S C : 3 S 1 - ;
D A T E : 0 9 / 0 7 / 7 5 J O B » : 0 4 3 3 3 . A M C U N T : S 7 i : i . 8 0
O R I G I N : M U R P H M E T A L S
M A T E R I A L S : : N D B A T T E R I E S
M A T R R C P T : S T R U C X U N L O A D / I N S ? R P T : Y R A W M A T R PURC C C N T : : . '

U N I T Q U A N l . ' I T Y S A M O U N T SOURCE T Y P E
L 3 S 4;i480 7 2 2 1 . 6 0 R A H M A T E R I A L S i T T L i - X E N T 1 Z ? C

C O M P A N Y G R O U P I N G : M U R P H M E T A L S
D O C U M E N T N U M B E R : ! ? R ? _ M U R P H M - R S R
D A T A B A S E : I N V O I C E S I N V O I C E * : 1 9 8 3 3 6
I S S U E R : R S R C C R P O R A T I O N - 0 6 4
Q U A N T I T Y : 1 5 2 5 3 L B S
A T T A C H M E N T S : R A W M A T R R C V R P T : Y W E I G H T B L S : N

M A T E R I A L | DATE T I C K E T »
1 . S I L V E R 1 A G ) 1 P R E L L 0 8 / 3 1 / 7 9 1 9 8 3 3 6 - 1

-000008 C A T E G O R Y : M U R P H M E T A L S R i C N O : l-'i
D A T i : 0 8 / 3 1 / 7 9 J O B » : 04333 A M O U N T : 3 : 5 5 = 3 ! i
O R I G I N : M U R P H M E T A L S
M A T E R I A L S : S I L V E R ( A ? ) P R E L L
M A T R R C P T : N T R U C K U N L O A D / I N S ? R P T : N R A H M A T R PURC C C N T : : :

U N I T Q U A N T I T Y S A M O U N T S O U R C E T Y P E
LBS 329 4 1 5 8 . 9 5 RAH MATERIAL S E r T - l M E - N - =£?C

753



C O M P O S I T E P R I N T O U T C P S E A R C H R E S U L T S
AT I - P R P _ M - . 3 0 C N O ) >0
SORTED BY COMPANY CROUP INC

0 1 / 0 2 / 9 6

D O C U M E N T N U M B E R : P R P J W R P H M - R S R
M A T E R I A L

2 . S I L V E R I A C ) PRELL
} . S I L V E R ( A C ) P R E L L
4 . S I L V E R ( A C I P R E L L
A N N O T A T I O N : LEAD PRODUCT

•000008 cone.
D A T S T I C K E T « U N I T

0 8 / 3 1 / 7 9 1 9 8 3 3 6 - 2 L f l S
O B / 3 1 / 7 9 1 9 8 3 3 J - 3 L 8 S
0 8 / 3 1 / 7 9 1 9 8 3 3 6 - 4 L 3 S

Q U A N T I T Y S A M O U N T S O U H C S T Y P E
3 9 8 1 4 9 7 4 . « J R A W M A T E R I A L S E T T L E M E N T R E P O R T
3 9 9 C 5 0 9 5 . 1 0 R A W M A T E R I A L S E T T L E M E N T R E P O R T
3 9 8 S 5 3 3 1 . : : R A W M A T E R I A L S E T T L E M E N T R E ? C * T

C O M P A N Y G R O U P I N G : M U R P H M E T A L S
D O C J M E N T N U M B E R : P R P _ M U R ? H M - R S R -000009 C A T E G O R Y : M U R P H M E T A L S R i C N O : 3 9 8 1

D A T A B A S E : I N V O I C E S I N V O I C E » : 1 S S 6 8 6 D A T E : 0 8 / 3 1 / 7 9 J O B » : 0 < , 3 3 3 A M O U N T : $ - 1 2 3 2 . 1 6
I S S U E R : R S R C O R P O R A T I O N - 0 « 2 C R I G I N : M U R P H M E T A L S

Q U A N T I T Y : -3180 L S S M A T E R I A L S : B A T T E R Y , W H O L E ( D R Y ]
A T T A C H M E N T S : R A W M A T R R C V R P T : Y W E I G H T B L S : Y M A T R R C P T : N T R U C X U N L O A D / I N K ? R P T : Y R A W M A T R P U R C " N T : N

M A T E R I A L D A T E T I C K E T I t U N I T Q U A N T I T Y S A M O U N T S O U R C E T Y ? S
1 . B A T T E R Y . W H O L E ( D R Y ) 0 8 / 3 1 / 7 9 1 5 6 5 3 6 - 1 L 3 S - 3 J 5 i l - 5 5 3 . 8 6 R A W M A T I . - . I A L S E T T L E M E N T R E ? C R T
2 . I R O N C L A D 0 8 / 3 1 / 7 9 1 5 6 6 3 6 - 2 L B S -492:! - 7 3 3 . 3 0 R A W M A T E R I A L S E T T L E M E N T R E ? C ? . T

A N N O T A T I O N : L E A D P R O D U C T

S E C S O : 3 9 6 3
A X C - U N T : $ - 7 1 7 7 . 4 0

C O M P A N Y G R O U P I N G : M U R P H M E T A L S
DOCUMENT N U M B E R : P R ; ? _ M U R P H M - R S R -000013 C A T E G O R Y : M U R P H M E T A L S
D A T A B A S E : I N V O I C E S I N V O I C E » : 1 5 6 7 3 8 D A T E : 0 9 / 0 6 / 7 9 J O B « : 0 * 3 3 3
I S S U E R : R S R C O R P O R A T I O N - 0 6 2 C R I G I N : M U R P H M E T A L S *

Q U A N T I T Y : -41220 L S S M A T E R I A L S : B A T T E R Y , W H O L E ( D R Y !
A T T A C H M E N T S : R A H M A T R R C V R P T : Y W E I G H T B L S : Y M A T R R C P T ; S T R U C K U N L O A D / I N S ? R P T : S R A W M A T R PURC C C : , T : N

M A T E R I A L D A T E T I C K E T « U N I T Q U A N T I T Y S A M O U N T SOURCE T Y P E
1 . B A T T E R Y . W H O L E ( D R Y ) 0 9 / 0 6 / 7 9 1 5 6 7 3 8 - 1 L B S - 4 2 2 2 0 - 7 1 7 7 . 4 0 R A W M A T E R I A L S E T T L E M E N T Si?:?.:

A N N O T A T I O N : LEAD P R O D U C T

C O M P A N Y G R O U P I N G : M U R P H M E T A L S
D O C J M E N T N U M B E R : ? R ? _ K U R P H M - R S R - O O O C 1 1
D A T A B A S E : I N V O I C E S I N V O I C E * : 1 5 S 7 4 8
I S S U E R : R S R C O R P O R A T I O N - 0 6 2
Q U A N T I T Y : -42480 L 3 S
A T T A C H M E N T S : R A W M A T R R C V R P T : Y W E I G H T B L S : Y

M A T E R I A L D A T E T I C K E T »
1 . I N D B A T T 0 9 / 0 7 / 7 9 1 5 4 7 4 3 - 1

A N N O T A T I O N : LEAD P R O D U C T

S E C S C : 3 9 3 5
A M O U N T : S - " 2 2 ; . 5 0

C A T E G O R Y : M U R P H M E T A L S
O A T E : 0 9 / 0 7 / 7 9 J O B • : 0 4 3 3 3
O R I G I N : M U R P H M E T A L S
M A T E R I A L S : I J O B A T T
M A T R R C P T : N T R U C K U N L O A D / I M S ? R P T : Y R A W M A T R PURC C C N T : N

U N I T Q U A N T i : n f S A M O U N T S O U R C E T Y P E
L B S -424110 - 7 2 2 1 . 6 0 R A W M A T E R I A L S E T T L E M E N T Rr?C3.r

C O M P A N Y G R O U P I N G : M U R P H M E T A L S .
D C C V M E N T N U M B E R : PRP^MURP^iRSR - 0 0 0 0 1 2
D A T A B A S E : I N V O I C E S I I N y p | C S ' - f : 15*753
I S S U E R : R S R C O R P O R A T I O N - f l l O . . ' ' . .
Q U A N T I T Y : - 3 S 2 4 0 ' L 3 S - :

A T T A C H M E N T S - . R A H M A T R R C T R P T : I Y * ' W E I G H T 3 L S : Y

C A T E o C R Y : M U S P K M E T A L S
D A T E : 0 9 / 0 7 / 7 5 J O B » : 3 4 3 3 3
I R I 3 I N : M U R P H M E T A L S
M A T E R I A L S : I . ' O 3 A T T
M A T R R C P T : N T R U C K U N L O A D / I U S ? R P T :

R E C S O : 3 5 3 7
A U G U S T : S - i l 7

MATERIAL ; :
I N D B A T t ! . s

A N N O T A T I O N : LEAD P R O D U C T

G A T E T I C K E T «
0 9 / 0 7 / 7 9 1 5 4 7 5 3 - 1

RAW MATR ?VRC "',~. N
S A M O U N T S O U R C E T Y P E

- 6 1 7 7 . 3 0 R A W M A T E R I A L S E T T L E M E N T R S ?

754



C O M P O S I T E P R I N T O U T o r S E A R C H R E S U L T S
AT ( ' ?RP_M" . DOQW) >0
S O R T E D B Y C O M P A N Y G R O U P I N G

0 1 / C 2 / 9 S

C O M P A N Y CROUP I . S G : M U R P H M E T A L S
DOCUMENT NUMBER: PRP_MURPHH-RSR -000014
D A T A B A S E : I N V O I C E S I N V O I C E I : 1 S 6 I 6 0
I S S U E R : R S R C O R P O R A T I O N - 0 1 0

Q U A N T I T Y : - 4 6 7 8 9 L B S
A T T A C H M E N T S : R A M M A T R R C V R P T : Y W E I G H T 3 L S :

M A T E R I A L D A T S
1 . T I N D R O S S 0 9 / 1 7 / 7 9

A N N O T A T I O N : LEAD PRODUCT

REC NO: 3 9 8 9
A M O U N T : S - 4 2 9 4 9 . 6 1

C A T E G O R Y : M U R P H M E T A L S
C A T E : 0 9 / 1 7 / 7 9 J O B » : 0 * 3 3 3
O R I G I N : M U R P H M E T A L S
M A T E R I A L S : T I N D R O S S

Y M A T R R C P T : N T R U C K U N L O A D / I N S ? R P T : Y S A W M A T R PURC C 3 N T : N
T I C K E T » U N I T Q U A N T I T Y S A M O U N T S O U R C E T Y P E
1 3 6 8 5 0 - 1 L a s - i s o n i - 4 2 9 4 9 . 6 R A W M A T E R I A L S E T T L E M E N T R E ? C R :

R E C N O : 3 9 9 1
A M O U N T : S - 6 7 0 8 . C O

C O M P A N Y G R O U P I N G . - M U R P H M E T A L S
D O C J M E N T N U M B E R : P R ? _ M U R P H H - R 5 R -000015 ' J A T E G C R Y : M U R P H M E T A L S
D A T A B A S E : I N V O I C E S I N V O I C E » : 1 6 0 9 3 4 D A T S : 0 9 / 2 4 / 7 9 J O B • : 0 < i 3 3 3
I S S U E R : R S R C O R P O R A T I O N - 0 6 1 O R I G I N : M U R P H M E T A L S
Q U A N T I T Y : - 4 5 4 2 0 ; L B S M A T E R I A L S : I R O N CLAD
A T T A C H M E N T S : R A W M A T R R C V R P T : Y W E I G H T B L S : Y M A T R R C ? T : N T R U C K U N L O A D / I N ! i ? R P T : N R A W M A T R PURC C C N T : N

M A T E R I A L D A T S T I C K E T » U N I T Q U A N T I T Y $ A M O U N T S O U R C E T Y P E
1 . I R O N CLAD 0 9 / 2 4 / 7 9 1 6 0 9 3 4 - 1 L B S - 3 4 7 2 0 - 5 2 0 8 . 0 0 R A W M A T E R I A L S E T T L E M E N T H Z K
2 . A L U M I N U M B A T T E R I E S 0 9 / 2 4 / 7 9 1 6 0 9 3 ' - 2 L 3 S - 1 0 7 0 H - 1 4 9 8 . 0 0 R A W M A T E R I A L S E T T L E M E N T R £ ? C S

A N N O T A T I O N : LEAD P R O D U C T

C O M P A N Y G R O U P I N G : M U 3 P H M E T A L S
DOCUMENT N U M B E R : P R ? _ M U R P K M - R S R
D A T A B A S E : I N V O I C E S I N V O I C E » : I S 9 9 7 J
I S S U E R : R S R C O R P O R A T I C N - 0 « 2

Q U A N T I T Y : 4 5 1 6 0 L 3 S
A T T A C X X E X T S : R A W M A T R R C V R P T : Y

M A T E R I A L
B L A S T K O G S - l i . O

2 . T I N ( S N ) B U T T O N
3 . T I N ( S N ) B U T T O N
4 . T I N ( S N ) B U T T O N
5 . T I N ( S N ) B U T T O N
6 . T I N ( S N ) B U T T O N
7 . T I N ( S N ) B U T T O N
8 . T I N 1 S N ) B U T T O N
9 ' . C A D M I U M ( C d l

A N N O T A T I O N : LEAD P R O D U C T

-0000:6 C A T E G O R Y : M U R P H M E T A L S
B A T E : 1 0 / 0 5 / 7 9 J O B « : 0 4 3 3 3
O R I G I N : M U R P H M E T A L S
M A T E R I A L S : 3 L A S T H O G S - 1 6 . 0

T R L T X U N L O A D / I N S ? R P T : N

REC SO:
A M O U N T :

3994
S 3 6 3 7 7 . 2 6

W E I G H T 3 L S
DATE

1 0 / 0 5 / 7 9
1 0 / 0 5 / 7 9
1 0 / 0 5 / 7 9
1 0 / 0 5 / 7 9
1 0 / 0 5 / 7 9
1 0 / 0 5 / 7 9
1 0 / 0 5 / 7 9
1 0 / 0 5 / 7 9
1 0 / 0 5 / 7 9

: Y MATR
T I C K E T *
1 5 9 9 7 2 - 1
1 5 9 9 7 2 - 2
1 5 9 9 7 2 - 3
1 5 9 9 7 2 - 4
1 5 9 9 7 2 - 5
1 5 9 9 7 2 - S
15*572-7
1 5 9 9 7 2 - 8
1 5 9 9 7 2 - }

R C ? T : '
U N I T
L3S
LBS
L B S
LBS
L3S
LBS
L3S
L 2 S
LBS

RAW MATR
C U A N T I T f

3 9 3 4 )

2 6 3
34:
311
224
7 3 9
340

S A M O U N T S O U R C E T Y ? E
2 4 7 3 9 . 9 7 S A W M A T E R I A L S E T T L E M E N T
1 0 9 6 . 7 4 R A W M A T E R I A L S E T T L E . ' ^ N T
3 9 1 2 . 4 8 R A W M A T E R I A L S E T T L E M E N T
9 8 2 . 0 7 R A W M A T E R I A L S E T T L E M E N T
1 2 3 5 . 2 0 R A W M A T E R I A L S E T T L E M E N T
1 0 3 9 . 9 2 R A W M A T E R I A L S E T T L E M E N T
811.
1720
7 8 8 .

64
.54
80

RAW
RAW
RAW

M A T E R I A L
M A T E R I A L
M A T E R I A L

S E
S E
S E

T T L E M E N T
T T L E M E N T
T T L E M E : -

R E P O R T
xi?cs:
R E P O R T
R i ? C ? . T

C O M P A N Y G R O U P I N G : M U R P H M E T A L S
DCC.T1E.VT N U M B E R : ? R ? _ M U R P H M - R S R
D A T A B A S E : I N V O I C E S | I N V O I C E I : 160041
I S S L - R : R S R C O R P O R A T I O N - 0 6 2

?.iC N O . 3 ; 5 5
A M O U N T : S 2 3 0 9 3 . : :

44600
A T T A C H M E N T S : R A W M A T R R C V R P T :

M A T E R I A L
1. BLAST H O G S - 1 9 . 0

A N N O T A T I O N : LEAD P S O D U C T

LBS

•000017 C A T E G O R Y : M U S J - i «27AL5
D A T E : 1 0 / 1 5 / 7 9 J O B • : C 4 3 3 3
O R I G I N : M U R ? H M E T A L S
M A T E R I A L S : 3 L A S T H O G S - 1 9 . 0

W E I G H T B L S : Y M A T R R C ? T : Y T R U C K U N L O A D / I N S ? R P T : N R A W M A T R PURC " N T : N
D A T E T I C K E T » U N I T Q U A N T I T Y S A M O U N T S O U R C E T Y P E

1 0 / 1 5 / 7 9 160063-1 L 3 S 4 4 6 C I O 28098.00 R A W M A T E R I A L S E T T L E M E N T

7 5 5



C O M P O S I T E P R I N T O U T O F S E A R C H R E S U L T S
AT I *PRP_M' . DOCXO) >0
SORTED 3Y COMPANY GROUPING

0 1 / 0 2 / 9 6

C O M P A N Y G R O U P I N G : M U R P H M E T A L S
DOCUMENT N U M B E R : P R P _ M U R P H M - R S R -000018
D A T A B A S E : I N V O I C E S I N V O I C E I : 1 6 0 0 9 2
I S S U E R : R S R C O R P O R A T I O N - 0 6 2
C U A N T I T Y : 46720 L 3 S
A T T A C H M E N T S : R A W M A T R R C V R P T : Y W E I G H T 3 L S :

M A T E R I A L O A T S T I C K E T «
' : . B L A S T H O G S - 1 5 . 0 1 0 / 1 7 / 7 9 - 1 6 0 0 5 2 - 1

as: NO: 3m
A M C O T T : S 2 9 4 3 3 . 6 0

2 . B L A S T H O G S - I S . 0
A N N O T A T I O N : LEAD P R O D U C T

C A T E G O R Y : M U R P H M E T A L S
D A T E : 1 0 / 1 7 / 7 9 J O B » : 0 4 J 3 3
O R I G I N : M U R P H M E T A L S
M A T E R I A L S : B L A S T H O C S - 1 S . O
M A T R R C P T : Y T R U C K U N L O A D / I N S ! " R P T : N R A W M A T R ?URC C I N T : S

U N I T Q U A N T I T Y S A M O U N T S O U R C E T Y P E
L 3 S 2 6 4 2 5 1 6 6 4 7 . 7 5 R A M M A T E R I A L S E T T L E M E N T REPORT

1 0 / 1 7 / 7 9 1 6 0 0 9 2 - 2 L3S 2 0 2 9 5 1 2 7 8 5 . 8 5 R A W M A T E R I A L S E T T L E M E N T R E P O R T

C O M P A N Y G R O U P I N G ' T . P H M E T A L S
D O C J M E N T N U M B E R : P R P [ _ M U R P H M - R S R ' -000019 C A T E G O R Y : M U R P H M E T A L S R E C M O : 3597
D A T A B A S E : I N V O I C E S I N V O I C E » , : 150120 S A T E : 1 3 / 1 8 / 7 9 J O B I t : 0 4 , 1 3 3 A . r : V V T : S 1 7 6 0 2 . : i
I S S U E R : R S R C O R P O R A T I O N - 0 1 0 O R I G I N : M U R P H M E T A L S

Q U A . V T I T Y : 43600 L 3 S M A T E R I A L S : B L A S T H O G S - 1 7 . 0
A T T A O v E N T S : R A W M A T R R C V R P T : Y W E I G H T 3 L S : Y M A T R R C P T : Y T R U C K U N L O A D / I N S : ? R P T : N R A W M A T R P U S C C C N T : H

M A T E R I A L - D A T E T I C K E T « U N I T Q U A N T I T Y S A M O U N T S O U R C E T Y ? E
1 . B L A S T H O G S - n . O 1 0 / 1 8 / 7 9 1 6 0 1 2 0 - 1 L 3 S 24150 1 5 2 1 4 . 5 0 R A W M A T E R I A L S E T T L E M E N T R E P O R T
2 . ARSENIC H O G S - 1 0 * 1 0 / 1 8 / 7 9 160120-2 L3S 19450 12387.71 RAW MATERIAL SETTLEMENT REPORT
ANNOTATION: LEAD PRODUCT > .

R E C N O : 3 9 9 8
A M C ' J N T : S 2 5 3 8 2 . 0 3

C O M P A N Y G R O U P I N G : M U R P H M27ALS
DOCUME.NT N U M B E R : P R » , _ M U R ? K H - R S R -000020 C A T E G O R Y : M U R P H M E T A L S
C A T A 3 A S E : I C T O I C E S I N V O I C S « : 160121 D A T E : 1 3 / 1 8 / 7 9 J O B » : 0 4 3 3 3
I S S U E R : R S R C O R P O R A T I O N - 0 6 2 O R I G I N : M U R P H M E T A L S

O U A N T I T Y : 41400 L 3 S * M A T E R I A L S : B L A S T H C G S - 1 5 . 0
A T T A G W E X T S : R A W M A T R R C V R P T : Y W E I G H T 3 L S : Y M A T R R C ? T : Y T R U C K U N L O A D / I N S ? R P T : S R A W M A T S P U R : : C S T : N

M A T E R I A L : D A T E T I C K E T » U N I T O U A N T I T Y S A M O U N T S O U R C E T Y ? E
1 . 3 L A S T H O G S - 1 5 . 0 : 1 0 / 1 3 / 7 9 1 S 0 1 2 1 - 1 L 3 S 23810 1 5 0 0 0 . 3 0 R A W M A T E R I A L S E T T L E M E N T S . E P C S T
2 . B L A S T H O G S - 1 7 . 0 1 0 / 1 8 / 7 9 1 6 0 1 2 1 - 2 L 3 S -.7590 11081.70 R A W M A T E R I A L S E T T L E M E : , T RE?C?.T

A N N O T A T I O N : LEAD PRODUCT

C O M P A N Y G R O U P I N G : M U R P H M E T A L S
D O C U M E N T N U M B E R : ? R P _ M U R P H M - R S R -000021
D A T A B A S E : I N V O I C E S I N V O I C E » : 160122
I S S U E R : R S R C O R P O R A T I O N - 0 6 2
O U A > — I T V : 4 5 9 S O L 3 S
A T T A C H M E N T S : R A W M A T R V R ^ R P T r Y ' S & l b n T 3 L S : Y

M A T E R I A L i j - > . ' " V - & : ~ ? f -","•/•»?!
1 . B L A S T H O G S - 1 6 0

A N N O T A T I O N : LEAD P R O D U C T
] > 0 7 , i 9 / 7 9

C A T E G O R Y : M U R P H M E T A L S
D A T E : 1 0 / 1 9 / 7 9 J O B » : 0 4 3 3 3
O R I G I N : M U R P H M E T A L S
M A T E R I A L S : B L A S T H O G S - 1 6 . 0
M A T R R C P T : Y T R U C K U N L O A D / I N S I ? R P T : N R A W M A T R PURC C 3 1

T I C K E T » U N I T C U A N T I T Y S A M O U N T S O U R C E T V 5 E
l o C 1 2 2 - l L 3 S 4 5 9 6 ! ! 2 8 9 5 4 . 8 0 R A W M A T E R I A L S

R E : N O : 3 9 9 9
A M C L V r : S 2 8 9 5 4 . 3 0

C O M P A N Y G R O U P I N G : M U R P H j
DOCUMENT NUMBER: ?R!J MUR 3 Rii| ' iRS:Rl= ; -

; ' . ' '•. . -000022; ! - ' - ; ? - 5 i _ ; - - - : i - , ••.>-:%*..:&.;..•.D A T A B A S E : I N V O I C E S i l N V O t C E - • » . : ; S S f f l l f T - ^ .
I S S U E R : R S R C O R P O R A T I O N - i O : < 2 - > ' . ; . „ .
Q U A N T I T Y : 4 6 0 8 0 ! L 3 S ' . ' ' • £ :
A T T A C H K E N T S : R A H M X T R . R ^ t R P ^ ' Y , > "S^icKI 3 L S : Y

M A T E R I A L T I C K E T «

C A T E G O R Y : M U R P H M E T A L S
D A T E : 1 0 / 2 3 / 7 9 J O B t : 0-1333
O R I G I N : M U R P H M E T A L S
M A T E R I A L S : B L A S T H O G S - 1 6 . 0
M A T R R C P T : Y T R U C K U N L O A D / I N S P R P T : N

air sc: 4000
A K I V N T : S 2 9 1 3 5 . 3 7

U N I T Q U A N T I T Y
23490

RAW MATR PURC CONT: S
S A M O U N T S O U R C E T Y P E

14798.70 R A W M A T E R I A L S E T T L E M E N T

756



C O M P O S I T E P R I N T O U T o r S E A R C H R E S U L T S
AT I • PRP_M- . DOOM) »0
S O R T E D B Y C O M P A N Y G R O U P I N G

0 1 / 0 3 / 9 $

D O C U M E N T N U M B E R : P R P _ « J R P K M - R S R
M A T E R I A L

2 . A R S E N I C H O G S - 1 0 %
A N N O T A T I O N : LEAD P R O D U C T

-000022 cone.
D A T E T I C K E T I U N I T

1 0 / 2 3 / 7 9 1 6 0 1 4 7 - 2 L 3 S
Q U A N T I T Y S A M O C N T S O U R C E T Y P E

2 2 1 ) 9 0 1 4 3 8 6 . 5 7 R A H M A T E R I A L S E T T L E M E N T R E P C S

C O M P A N Y G R O U P I N G : M U R P H M E T A L S
D O C U M E N T N U H 3 E R : P R P _ M U R P K M - R S R
D A T A B A S E : I N V O I C E S I N V O I C E • : 1 S 0 1 9 «
I S S U E R : R S R C O R P O R A T I O N - 0 6 2

C H A S T I T Y : 40080 L B S
A T T A C H M E N T S : R A H M A T R R C V H P T :

M A T E R I A L
1 . B L A S T H O G S - 1 7 . 0
2 . A N T I M O N Y ( S a i - ' l S . O
3 . A N T I M O N Y ( S B ) - 1 6 . 0
4 . S E L E N I U M

-000023 C A T E G O R Y : M U R P H M E T A L S R E C N O : 4002
D A T E : 1 0 / 2 5 / 7 9 J O B » : 0 4 3 3 3 A M O L T T T : S 2 S 3 8 7 . 3 9
O R I G I N : M U R P H M E T A L S
M A T E R I A L S : 3 L A S T H O G S - 1 7 . 0

H E I G H T 3 L S : Y M A T R X C P T : Y T R U C K U N L O A D / : : N S P R P T : N R A H M A T S PURC C 3 N T : N
D A T E T I C K E T * U N I T Q U A N T I T Y S A M O U N T S O U R C E T Y P E

1 0 / 2 5 / 7 9 1 6 0 1 9 6 - 1 L 3 S 6015 3 7 8 9 . 4 5 R A H M A T E R I A L S E T T L E M E N T R 2 P C R
1 0 / 2 5 / 7 9 1 S 0 1 9 6 - 2 L B S I l i i 6 0 7 2 8 2 . 8 0 R A H M A T E R I A L S E T T L E M E N T R E 7 C S
1 0 / 2 5 / 7 9 1 6 0 1 9 6 - 3 L 3 S 2 2 < I O S 14115 .14 R A M M A T E R I A L S E T T L E M E N T R E ? C S
1 0 / 2 5 / 7 9 1 6 0 1 9 6 - 4 L 3 S :.00 1200.00 R A W M A T E R I A L S E T T L E M E N T R E ? C S

A N N O T A T I O N : LEAD P R O D U C T

C O M P A N Y G R O U P I N G : M U R P H M E T A L S
D O C U M E N T N U M B E R : P R P _ M U R P H M - R S R -000024
D A T A B A S E : I N V O I C E S I N V O I C E « : 160213
I S S U E R : R S R C O R P O R A T I O N - 0 6 2
Q U A N T I T Y : 3 6 5 8 0 L B S
A T T A C H M E N T S : R A W M A T R R C V R P T : Y H E I G H T B L S : Y

M A T E R I A L D A T E T I C K E T *
1. VERB LEAD 1 0 / 2 9 / 7 9 1 6 0 2 1 3 - 1

A N N O T A T I O N : LEAD P R O D U C T

REC NO: 4004
A M O U N T : S « 3 0 4 5 .

C A T E G O R Y : M U R P K M E T A L S
D A T E : 1 0 / 2 9 / 7 9 J 0 3 » : 04333
O R I G I N : M U R P H M E T A L S
M A T E R I A L S : VERB LEAD
M A T R R C P T : Y T R U C K U N L O A D / I N S P R P T : N R A H M A T R PURC C O S T : N

U N I T O U A N T : : T Y s A M O U N T S O U R C E T Y ? E
L 3 S 3 6 ! i 8 0 2 3 0 4 5 . 4 0 R A W M A T E R I A L S i T T L E M i N T RE?:?.

C O M P A N Y G R O U P I N G : M U R P H M E T A L S
DOCUMENT N U K 3 E . 1 : P R ? _ M U R P H M - R S R
D A T A B A S E : I N V O I C E S I N V O I C E * : 150179
I S S U E R : R S R C O R P O R A T I O N - 0 6 2
Q U A N T I T Y : 4 5 8 0 C L B S
A T T A C X M E N T S : R A H M A T R R C V R P T : Y

M A T E R I A L
1 . B L A S T H O G S - 1 3 . 0
2 . B L A S T H O G S - 1 2 . 0
3 . S L A S T H O G S - 1 3 . 0

A . M J 5 T A T I 1 N : LEAD P R O D U C T

-000023

H E I G H T 3 L S : Y
D A T E T I C K E T «

1 0 / 2 9 / 7 9 1 6 0 1 7 9 - 1

R E C N C : 4 : C S
A M O U N T : S 2 S S S 4 . 0 :

C A T E G O R Y : M U R P H M E T A L S
D A T E : 1 0 / 2 5 / 7 9 J O B I : 0 4 3 3 3
O R I G I N : M U R P H M E T A L S
M A T E R I A L S : 3 L A S T H O G S - 1 3 . 0
M A T R R C P T : Y T R U C K U N L O A D / " N S ? R P T : N R A H M A T R PURC C O S T : N

U N I T Q U A N T I T Y $ A M O U N T S O U R C E T Y P E
L 3 S 3 4 1 I S O 2 2 0 1 3 . 5 0 R A H M A T E R I A L S E T T L E M E N T ? . Z ? C R

1 0 / 2 9 / 7 9
1 0 / 2 9 / 7 9

1 6 0 1 7 9 - J
1 6 0 1 7 9 - 3

L3S
Las

7:!70
3!>80

4 5 8 0 . 1 0
2 2 5 3 A O

R A H M A T E R I A L S E T T L E M E N T R S ? C ^
S A W M A T E R I A L S i T T L Z - V i N T R I ? 1 ^

C O M P A N Y G R O U P I N G : M U R P H : ' M E T A L S
D O C U M E N T :Nl>3ER: ? R ? _ M t J ! i ^ H M - ; i E S R
3 A T A 3 A S E : I N V O I C E S " i S y p l e E - * : 16021*
I S S U E R : R S R C S R P O R A T I O N - 6 6 2 - "
O U X N T I T Y : 44400 L 3 S '
A T T A C H M E N T S : R A W : | M A T R ' R C V R P T : ' Y

M A T E R I A L I • ' ' - • " '
1 . B L A S T H O G S - 1 4 . 0 • • - ; -
2 . ARSENI;

-000026 C A T E G O R Y : M U R P H M E T A L S R E C N O : 4306
D A T E : 1 0 / 2 5 / 7 9 J O B * : 0 4 3 3 3 A M O U N T : S 2 7 5 3 : - : :
O R I G I N : M U R P H M E T A L S
M A T E R I A L S : S L A S T H O G S - 1 4 . 0
M A T R R C P T : Y T R U C K U N L O A D / I N S ? R P T : N R A H M A T R P U R C C O N T : N

U N I T Q U A N T I T Y S A M O U N T SOURCE T Y P E
L B S 43200 2 7 2 1 6 . 0 0 R A H M A T E R I A L S E T T L E M E N T X E

W E I G H T B L S : Y
D A T E T I C K E T «

1 0 / 2 9 / 7 9 1 6 0 2 1 4 - 1
1 0 / 2 9 / 7 9 160214-2 LBS 1200 764 .23 R A H M A T E R I A L S E T T L E M E N T

757



C O M P O S I T E P R I N T O U T o r S E A R C H R E S U L T S
AT (• P R P _ M - . OOQIO) >0
S O R T t B B Y C O M P A N Y G R O U P I N G

0 1 / 0 2 / 9 6

D O C U M E N T N O U S E S : P R P _ M U R P H M - R S R
A N N O T A T I O N : LEAD PRODUCT

•000026 cone.

C O M P A N Y G R O U P I N G : M U R P H M E T A L S
D O C U M E N T N U M B E R : P R P _ M U R P K M - R 5 R -000027
D A T A B A S E : I N V O I C E S I N V O I C E I : " 1 6 0 2 3 2
I S S U E R : R S R C O R P O R A T I O N - O S :

Q U A N T I T Y : 3 4 S 2 0 L B S
A T T A C H M E N T S : R A W M A T R R C V R P T : Y W E I G H T B L S : Y

C A T E G O R Y : M U R P H M E T A L S
D A T E : 1 0 / 3 0 / 7 9 J O B » : 0 4 3 1 3
O R I G I N : M U R P H M E T A L S
M A T E R I A L S : B L A S T H O G S - 1 4 . 0
M A T R R C P T : Y T R U C K U N L O A D / I N S P R P T : N

M A T S R I A L
1 . B L A S T H O G S - 1 4 . 0
2 . A R S E N I C H O G S - 1 0 *
A N N O T A T I O N : LEAD PRODUCT

D A T S T I C K E T * U N I T
1 0 / 3 0 / 7 9 1 6 0 2 3 2 - 1 L 3 S
1 0 / 3 0 / 7 9 1 6 0 2 3 2 - 2 L B S

Q U A N T I T K S A M O U N T
3 2 2 2 0 2 0 2 9 8 . 6 0

2400 1 5 2 8 . 4 6

R E C N O : 4007
A M O U N T : S 2 1 9 2 7 . 0 6

R A W M A T R P U R C C C N T : N
S O U R C E - T Y P E

R A W M A T E R I A L S E T T L E M E N T R E P C R T
R A W M A T E R I A L S E T T L E M E N T R E P O R T

C O M P A N Y G R O U P I N G : M U R P H M E T A L S
D O C U M E N T N U M B E R : P R ? _ M U R P H M - R S R -000028
D A T A B A S E : I N V O I C E S I N V O I C E t f 16:0262
I S S U E R : R S R C O R P O R A T I O N - 0 6 2

QUANTITY: 4 1 1 8 S LBS : r :
A T T A C H M E N T S : R A H M A T R R C V R P T : Y W E I G H T 3 L S : Y

M A T S R I A L D A T E T I C K E T *
1 . VERB LEAD 1 0 / 3 1 / 7 9 1 S 0 2 6 2 - 1

A N N O T A T I O N : LEAD P R O D U C T

C A T E G O R Y : M U R P H M E T A L S R E C S C : 4 0 5 3
D A T E : 1 0 / 3 1 / 7 9 J O B » : 0 4 3 3 3 A M O U N T : S 2 5 3 4 S . 5 5
O R I G I N : M U R P H M E T A L S
M A T E R I A L S : VERB LEAD
M A T R R C P T : Y T R U C K U N L O A D / I N S ? R P T : N R A W M A T R PURC C I S T : N

U N I T Q U A N T I T Y S A M O U N T S O U R C E T Y P E •
L 3 S 4 1 1 3 5 2 5 9 4 6 . 5 5 S A W M A T E R I A L S E T T L E M E N T R E P C R T

C O M P A N Y G R O U P I N G : M U R P H M E T A L S
D O C U M E N T N U M B E R : ? R ? _ M U R P K M - R S R -000029
D A T A B A S E : I N V O I C E S ! I N V O I C E » : 1 6 0 2 6 1
I S S U E R : R S R C O R P O R A T I O N - 0 6 2

Q U A N T I T Y : 44840 L 3 S
A T T A C H M E N T S : R A W M A T R R C V R P T : Y W E I G H T B L S : Y

M A T E R I A L • D A T E T I C K E T «
1 . B L A S T H O G S - 1 6 . 0 1 1 / 0 1 / 7 9 1 6 0 2 S 1 - 1
2 . T I N ( S N ) 3 L O C K M J . O 1 1 / 0 1 / 7 9 160261-2
A N N O T A T I O N : LEAD P R O D U C T

C A T E G O R Y : M U R P H M E T A L S
D A T E : 1 1 / 0 1 / 7 9 J O B « : 0 4 3 3 3
O R I G I N : M U R P H M E T A L S
M A T E R I A L S : 3 L A S T H O G S - 1 6 . 0
M A T S R C P T : Y T R U C X U N L O A D / I N S ? R P T : N

R E C N C : i o c s
A M C ' . ^ T : S 2 S 3 C 2 . 5 1

U N I T
Las
LBS

Q U A N T I T Y
1 3 S 5 C

129C

R A W M A T ? . PURC C C N T : N
S A M O U N T S O U R C E T Y ? E

2 7 4 3 5 . 3 0 R A W M A T E R I A L S E T T L E M E N T R Z ? C R T
8 o 6 . l l R A W M A T E R I A L S E T T L E M E N T R S P C R T

C O M P A N Y G R O U P I N G : M U R P H M E T A L S
DOCUMENT N U M B E R : P R I > _ M U R P K M - R S R
D A T A B A S E : I N V C I C X S i : | I N y p ; C S i ' | 3 f ^ S ; ? 2 9 ' p ' ; •
I S S U E R : R S R C O R P O R A T I O ^ ' p s V . ' - . ; ; , ,

QUANTITY: 44.800 LBS '•"'•':''•'', , ;
A T T A C H M E N T S : R A W M^TR R C V . R P T : ' Y W E I G H T » L S : Y

• M A T E R I A L . j ' - . ; • ; , ; • • ' • • ' , . ' " D A T E T I C K E T » U N I T
1 . B L A S T : H p G S - 1 3 i . 6 ^\/-- [.••• y i l / O S / H 1 6 0 2 9 0 - 1 L B S
2 . T I N ( S N I J . B L O C i e i J 3 . - 0 . i L : r : ' " l i / O S / 7 9 1 S C 2 9 0 - 2 L 3 S
3 . C A D M I U M i l ' c i ) : j ' • - - ' , : " • - • " ",'•• i l / O S / 7 9 1 6 0 2 9 0 - 3 L 3 S
A N N O T A T I O N : LEAD P R O D U C T - ' r

-000030 C A T E G O R Y : M U R P H M E T A L S
D A T S : 1 1 / 0 5 / 7 9 J O B » : OO33
O R I G I N : M U R P H M E T A L S
M A T E R I A L S : 3 L A S T H O G S - 1 3 . 0
M A T R R C P T : Y T R U C K U N L O A D / I N ! ! ? R P T : N

REC S3 4010
5 2 7 ^ 5 0

Q U A N T i r r
43200

1 3 0 D
3 0 ' )

S AMOUNT
2 5 9 2 0 . 0 0
8 3 4 . 9 6
5 9 5 . 0 0

R A W M A T R PURC C C N T :
S O U R C E T Y r E

RAW MATERIAL S™
RAW MATERIAL S~.
R A W M A T E R I A L S E T T
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COMPOS ITS PRINTOUT OF SEARCH RESULTS
A T C ? R ? _ M ' . D O a » 0 ) > 0
S O R T E D B Y C O M P A N Y G R O U P I N G

0 1 / : 2 / J S

C O M P A N Y G R O U P I N G : M U R P H M E T A L S
D O C U M E N T N U M B E R : P R J J W R P W I - R S j l
D A T A B A S E : I N V O I C E S I N V O I C E I : 160340
I S S U E R : R S R C O R P O R A T I O N - 0 6 2
Q U A N T I T Y : 4 4 7 6 0 L 8 S
A T T A C H M E N T S : R A W M A T R R C V R P T : Y

M A T S R I A L
1 . A R S E N I C H O G S - 1 3 *
3 . B L A S T H O G S - 1 3 . 0
3 . T I N ( S N ) B L O C X - 3 . 0

A N N O T A T I O N : LEAD PRODUCT

-000031 C A T E G O R Y : M U R P H M E T A L S
D A T E : 1 1 / 0 8 / 7 9 J O B « : 0-1333
O R I G I N : M U R P H M E T A L S
M A T E R I A L S : A R S E N I C H O G S - 1 0 *
M A T R R C ? T : Y T R U C K U N L O A D / I N J i ? R P T :

R E C N O :
A M O U N T :

4012
S 2 7 H 3 . 7 7

W E I G H T B L S : Y
D A T E

1 1 / 0 8 / 7 9
1 1 / 0 8 / 7 9

RAW MATR ?URC COST: NT I C K E T »
1 6 0 3 4 0 - 1
160340-2

1 1 / 0 8 / 7 9 1 6 0 3 4 0 - 3

U N I T
L3S
L3S
13 S

Q U A N T I T Y
2 2 3 0 1 )
2 1 1 6 1 )

1 3 0 1 )

i AMOUNT
1 3 6 1 2 . 5 ' .
1 2 6 9 6 . 0 0
6 3 4 . 9 6

S O U R C E T Y P E
R A W M A T E R I A L S E
R A W M A T E R I A L S E
R A W M A T E R I A L S I

T L E M E N T R I P C R

T L E M E N T RE?CR

C O M P A N Y G R O U P I N G : M U R P H M E T A L S
D O C U M E N T N U M B E R : ? R P _ M U R ? H M - R S R -000032 C A T E G O R Y : M U R P H M E T A L S S i C S O : 4 0 1 3
D A T A B A S E : I N V O I C E S ' I N V O I C E * : 1 6 0 3 3 2 S A T E : 1 1 / 0 8 / 7 9 J O B » : 0 - 1 3 3 3 A M O U N T : S : 5 ' . = ;
I S S U E R : R S R C O R P O R A T I O N - 0 6 2 O R I G I N : M U R P K M E T A L S
Q U A N T I T Y : 44140 L B S M A T E R I A L S : B L A S T H O G S - 1 7 . 0
A T T A C H M E N T S : R A W M A T R R C J T R J T : Y W E I G H T B L S : Y M A T R R C ? T : Y T R U C K U N L O A D / I N S P R P T : N R A W M A T R PURC C C N T : N

M A T E R I A L D A T E T I C X E ~ » U N I T Q U A N T I T Y 5 A M O U N T S O U R C E T Y P E
1 . B L A S T K O G S - 1 7 . 0 , 1 1 / 0 8 / 7 9 1 6 0 3 3 1 - 1 L B S 2 9 5 3 1 6 2 4 . 3 C ' R A W M A T E R I A L R E C E I V I N G
2 . B L A S T H O G S - 1 6 . 0 1 1 / 0 8 / 7 9 1 6 0 3 3 2 - 2 L B S 4 1 2 9 0 2 3 5 3 5 . 3 : R A W M A T E R I A L R E C E I V I N G
A N N O T A T I O N : LEAD P R O D U C T •

?.iC NO: »314
A . X C U V T : S 2 5 3 0 3 . 3 0

C O M P A N Y G R O U P I N G : M U R P H M E T A L S
D O C U M E N T N U M B E R : P R P _ M U R P K M - R S R . -000033 C A T E G O R Y : M U R P X M E T A L S
D A T A B A S E : I N V O I C E S I N V O I C E » : 1 6 0 3 6 3 S A T E : 1 1 / 0 9 / 7 9 J O B « : 0 4 3 3 3
I S S V c R : R S R C O R P O R A T I O N - 0 6 2 O R I G I N : M U R P H « T A L S

Q U A N T I T Y : 44400 L B S M A T E R I A L S : B L A S T H O G S - 1 3 . 0
A T T A C H M E N T S : R A W M A T R R C V R ? T : Y W E I G H T 3 L S : Y M A T R R C ? T : Y T R U C K U N L O A D / I N S ? R ? T : N R A W M A T R P U X C C C N T : S

M A T E R I A L S A T E T I C K E T * U N I T Q U A N T I T Y S A M C 1 - ' - SOURCE T Y P E
1 . B L A S T K O G S - 1 8 . 0 1 1 / 0 9 / 7 9 1 6 0 3 6 3 - 1 L 3 S 3800 2 1 6 6 . 3 5 R A W M A T E R I A L R E C E I V I N G R E ?
2 . B L A S T H O G S - 1 9 . ; 0 1 1 / 0 9 / 7 9 1 5 0 3 6 3 - 2 L 3 S 40600 2 3 1 4 2 . : : R A W M A T E R I A L R Z C i l V I N G R £ ?

A N N O T A T I O N : LEAD P R O D U C T

C O M P A N Y G R O U P I N G : M U R P K M E T A L S
D O C U M E N T N U M B E R : P R P _ M U R ? H M - R S R
D A T A B A S E : I N V O I C E S I N V O I C E » : 160377
I S S U E R : R S R C O R P O H A T I p N - , 0 , 6 2

Q U A N T I T Y : , 4 5 5 0 0 j L B S ^ : V ' . v , , : - . : ' - •
A T T A C - W E ^ S : RAW ^TR : ;RCy" &&;

M A T E R I A L ! ; " ; ! . . ' . -
1 . 3 L A S T H G G S - i 9 ! ! o ' . . ; . ' v

2 . 3 L A S T H O G S - i 4 ; ! 3 : , : vr,.,^.:;; .
3 . BLAS^ H O G S - 1 4 ; ! f l ."^^..,:

A N N O T A T I C N : LEAD ; p ' R C D U C ? ~ : : " "

-000034

' W E I G H T B L S : Y
• D A T E T I C K E T «

i l / 1 2 / 7 9 1 6 0 3 7 7 - 1

C A T E G O R Y : M U R P H M E T A L S * E C S C : >:•- =
S A T E : 1 1 / 1 2 / 7 9 J O B » : 0 4 3 3 3 A M O U N T : 5 2 5 9 3 5 . :

O R I G I N : M U R P H M E T A L S
M A T E R I A L S : B L A S T H O G S - 1 9 . 0
M A T R R C = T : Y T R U C K U N L O A D / I N S ? R P T : S R A W M A T S P U S C C : S T : N

U N I T Q U A N T I T Y S A M C ' . ^ T S O U R C E T Y P E
10500
2 8 3 0 0

1 1 / 1 2 / 7 9 1 6 0 3 7 7 - 3

•_3S
L3S
L3S 7000

5 9 8 5 . C :
1 5 9 6 0 . : :
3 9 9 0 . C I

R A W M A T E R I A L R E C E I V I N G S S ? C ? . T
R A W M A T E R I A L R E C E I V I N G S.i?C"
R A W M A T E R I A L R E C E I V I N G S S P C S T
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C O M P O S I T E P R I N T O U T O F S E A R C H R E S U L T S
AT < * PRP_H'. OOOIO) »0
SORTED BY COMPANY GROUPING

0 1 / 0 2 / 9 6

C O M P A C T G R O U P I N G : M U R P H M E T A L S
DOCUMENT N U M B E R : P R P _ M U R P H H - R S R -000035
D A T A B A S E : I N V O I C E S I N V O I C E I : 1 S 0 3 7 8
I S S U E R : R S R C O R P O R A T I O N - 0 6 2
Q U A N T I T Y : 4 5 9 8 0 L B S
A T T A C H M E N T S : R A W M A T R R C V R P T : Y H E I G H T 3 L S : Y

C A T E G O R Y : M U R P H M E T A L S
D A T E : 1 1 / 1 2 / 7 9 J O B * : 0 4 3 3 3
O R I G I N : M U R P H M E T A L S
M A T E R I A L S : B L A S T H O G S - 1 4 . 0
M A T S R C P T : Y T R U C K U N L O A D / I N S ? R P T : N

REC NO: 4016
A M O U N T : $ 2 6 5 0 1 . 4 5

RAW MATR PURC CONT: N
M A T E R I A L

1 . B L A S T H O G S - 1 4 . 0
2 . A R S E N I C H O G S - 9 *

A N N O T A T I O N : LEAD PRODUCT

D A T E T I C K E T • U N I T
1 1 / 1 2 / 7 9 1 6 0 3 7 8 - 1 L 3 S
1 1 / 1 2 / 7 9 1 6 0 3 7 8 - 2 L 3 S

Q U A N T I T Y S A M O U N T S O U R C E T Y P E
2 0 9 5 0 1 1 9 4 1 . 5 0 R A W M A T E R I A L R E C E I V I N G R£?C"
2 5 0 3 0 1 4 5 5 9 . 9 5 R A W M A T E R I A L R E C E I V I N G REPORT

C O M P A N Y G R O U P I N G ' 7 J R P H M E T A L S
D O C U M E N T N U M B E R : ? R P _ M U R ? H M - R S R -000036
D A T A B A S E : I N V O I C E S I N V O I C E I : 160410
I S S U E R : R S R C O R P O R A T I O N - 0 6 2

Q U A N T I T Y : 45400 L B S
A T T A C H M E N T S : R A H M A T R R C V R P T : Y H E I G H T 3 L S : Y

M A T E R I A L D A T E T I C K E T *
I . B L A S T H O G S - 1 7 . 0 1 1 / 1 4 / 7 9 160410-1
A N N O T A T I O N : LEAD PRODUCT

RiC NO: 4017
X I O ' J N T : 5 2 5 8 7 5 . 3 0

C A T E G O R Y : M U R P H M E T A L S
D A T E : 1 1 / 1 4 / 7 9 J O B • : 0 4 3 3 3
O R I G I N : M U R P K M E T A L S
M A T E R I A L S : B L A S T H O G S - 1 7 . 0
M A T R H C P T : Y T R U C K U N L O A D / I N S P R P T : N R A W M A T R ? U S C C O N T : N

U N I T Q U A N T I T Y S A M O U N T SOURCE T Y P E
L 3 S 4 5 4 0 0 2 5 8 7 8 . 0 0 R A W M A T E R I A L R E C E I V I N G R£?C5.:

. C O M P A N Y G R O U P I N G : M U R P H M E T A L S
D O C U M E N T N U M B E R : ? R P _ M U R P H M - R S R -000037 C A T E G O R Y : M U R P H M E T A L S R I C N O : 4018
D A T A B A S E : I N V O I C E S I N V O I C E I : 1 6 0 4 2 9 D A T E : 1 1 / 1 5 / 7 9 J O B * : 0 1 3 3 3 A M O U N T : S 2 S 9 5 4 . J 7
I S S U E R : R S R C O R P O R A T I O N - 0 6 2 O R I G I N : M U R P H M E T A L S
Q U A N T I T Y : 4 5 4 8 0 L 3 S M A T E R I A L S : B L A S T H O G S - 1 6 . 0
A T T A C H M E N T S : R A H M A T R R C V R P T : Y W E I G H T B L S : Y M A T R R C P T : Y T R U C K U N L O A D / I N . ; ? R P T : N R A H M A T R ? U S C C O N T : - N .

M A T E R I A L D A T E T I C K E T * U N I T Q U A N T I T Y S A M O U N T S O U R C E T Y P E
1 . B L A S T H O G S - 1 6 . 0 1 1 / 1 5 / 7 9 1 6 S 4 2 9 - 1 L 3 S 4 2 3 5 0 2 4 4 2 4 . 5 0 R A H M A T E S I A L R E C E I V I N G S I ? C "
2 . A R S E N I C H O G S - 9 * 1 1 / 1 5 / 7 9 1 6 0 4 2 9 - 2 L 3 S 2 5 3 0 1 5 2 9 . 9 7 R A W M A T I R I A L R E C E I V I N G R E r C R T

A N N O T A T I O N : LEAD PROUCT

C O M P A N Y G R O U P I N G : M U R P H M E T A L S
DOCUMENT N U M B E R : ? R ? _ M U R P H M - R S R -000038
D A T A B A S E : I N V O I C E S I N V O I C E » : 160470
I S S U E R : R S R C O R P O R A T I O N - 0 6 2

Q U A N T I T Y : 37440 L B S
A T T A C H M E N T S : R A H M A T R R C V R P T : Y H E I G H T B L S :

MATERIAL ' DATE
1 . B L A S T K O G S - 2 3 . 0 1 1 / 1 9 / 7 9
2 . A R S E N I C K O G S - 9 . * 1 1 / 1 9 / 7 9

A N N O T A T I O N : LEAD PRODUCT

C A T E G O R Y : M U R P H M E T A L S
D A T E : 1 1 / 1 9 / 7 9 J O B • : 0 » 3 3 3
O R I G I N : M U R P H M E T A L S
M A T E R I A L S : B L A S T H O G S - 2 3 . 0
M A T R R C P T : Y T R U C K U N L O A D / I N S P R ? T : N

T I C K E T »
U 0 4 7 0 - 1
1 6 0 4 7 0 - 2

U N I T
Las
L S S

Q U A N T I T Y
362.40

1100

S AMOUNT
2 0 5 9 9 . 3 0
7 5 6 . 2 1

REC NO: 4019
A M O U N T : 5 2 1 3 5 6 . 0

RAW MATR ?UXC CONT: N
SOURCE T Y ? E

R A W M A T i A l A L R E C E I V I N G
R A H M A T E R I A L R E C E I V I N G

C O M P A N Y G R O U P I N G : K C R P H M E T A L S
D O C U M E N T N U K 3 E R : P R
D A T A B A S E : I N V O I C E S :
I S S U E R : R S R C 3 R > O R A T l b N - ; 0 : 6 ' 2 i ; ' : / • •

Q U A N T I T Y . : 4 4 9 2 0 , L B S , . ; J ; : ' ^ : ;
A T T A C H M E N T S : , ' R A H : > 4 A T R , l : R C T f R P T : Y

M A T E R I A L | : . r / ^ V - , ; ; ' . 'i . . - .-•, ^ *:-.'.- ,1 . T I N ( S N ) . B L O C K - l i J S * .":,

-000039

W E I G H T B L S : Y
; ; , ; . " D A T E T I C K E T *

' - U - / 2 6 / T 9 1 6 0 5 0 3 - 1

C A T E G O R Y : M U R P H M E T A L S X i C N O : 4 0 2 0
D A T E : 1 1 / 2 6 / 7 9 J O B » : 0 4 3 3 3 A M O U N T : S 2 E J 0 1 . 2 5
O R I G I N : M U R P H M E T A L S
M A T E R I A L S : A R S E N I C H O G S - 9 *
M A T R R C P T : Y T R U C K U N L O A D / I N S ? R P T : N R A W M A T R ?URC C O N T : Y

U N I T Q U A N T I T Y S A M O U N T S O U R C E T Y P E
L 3 S 3030 2 0 2 3 . 9 5 R A H M A T E R I A L R E C E I V I N G R2?C?.T
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C O M P O S I T E P R I N T O U T O F S E A R C H R E S U L T S
A T ( • P R P _ M - . O O C N O I > 0
S O R T E D 9 Y C O M P A N Y G R O U P I N G

D O C U M E N T N U M B E R : P R P _ M U R P H M - R S R
M A T E R I A L

2 . B L A S T H O G S - I S . 0
A N N O T A T I O N : LEAD P R O D U C T

-000039 cone.
D A T E T I C K E T I U N I T

1 1 / 2 6 / 7 9 1 6 0 5 0 3 - 2 L 3 S
Q U A I I T I T Y 5 A M O U N T SOURCE T Y P E

< 1 8 9 0 2 3 8 7 7 . 3 0 R A H M A T E R I A L R E C E I V I N G RE?<

C O M P A N Y G R O U P I N G : M U R P H M E T A L S
D O C U M E N T N U M B E R : ' P R P _ M U R ? H M - R S R -000040
D A T A B A S E : I N V O I C E S I N V O I C E « : 1 S 0 5 2 S
I S S U E R : R S R C O R P O R A T I O N - 0 6 2 •
Q U A N T I T Y : 4 5 1 5 0 L 8 S
A T T A C H M E N T S : R A H M A T R R C V R P T : Y H E I G H T B L S : Y

MATERIAL *• DATE TICKET »
1 . B L A S T H O G S - 1 9 . 0 1 1 / 2 7 / 7 9 1 6 0 5 2 5 - 1

A N N O T A T I O N : LEAD P R O D U C T

R E C S O : 4 C 2 1
A M C ' J N T : 5 2 5 1 4 I . J O

C A T E G O R Y : M U R P H M E T A L S
D A T E : 1 1 / 2 7 / 7 9 J O B I : 0 4 3 3 3
O R I G I N : M U R P H M E T A L S
M A T E R I A L S : B L A S T H O G S - 1 9 . 0
M A T R R C P T : Y T R U C K U N L O A D / I N S P R P T : N R A H M A T R PURC C 3 N T : N

U N I T Q U A N T I T Y S A M O U N T S O U R C E T Y ? E
L B S 45160 2 5 7 4 1 . 2 0 R A H M A T E R I A L R E C E I V I N G Z Z

REC SO: 10221
A M C J N T : S - 4 5 5 7 7 . 2 S

C O M P A N Y G R O U P I N G : M U R P H M E T A L S
D O C U M E N T N U M B E R : P R P _ M U R P H H - R S R -000041 C A T E G O R Y : M U R P H M E T A L S
D A T A B A S E : I N V O I C E S I N V O I C E , .».: 15*36 D A T E : 0 5 / 3 1 / 8 1 J O B » : 0 4 3 3 3
I S S U E R : R S R C O R P O R A T I O N - 0 6 8 . , O R I G I N : M U R P H M E T A L S

Q U A N T I T Y : - 3 9 5 1 8 4 L B S M A T E R I A L S : W H E E L W E I G H T S ( 1 8 6 )
A T T A C H M E N T S : R A H M A T R R C V R P T : Y H E I G H T B L S : N M A T R R C P T : N T R U C K U N L O A B / I N S P R P T : N R A W M A T R PURC C O N T : N

M A T E R I A L D A T E T I C K E T » U N I T Q U A N T I T Y S A M O U N T SOURCE T Y P E *
1 . H H E E L W E I G H T S ( 1 8 6 ) 0 5 / 0 1 / 8 1 1 5 6 3 6 - 1 L B S - 3 9 3 8 0 4 - 4 5 2 8 7 . 4 6 R A H M A T E R I A L S E T T L E M E N T R E
2 . W H E E L H E I G H T S ( 1 8 6 ) ' 0 5 / 0 1 / 8 1 1 5 6 3 6 - 2 L B S -1380 - 2 8 9 . 9 0 R A H M A T E R I A L S E T T L E M E N T R 2 :

A N N C T A T I I N : LEAD PRODUCT

C O M P A N Y G R O U P I N G : M U R P H M E T A L S
D O C U M E N T N U M B E R : P R P ^ M O R P H M - R S R -000060
D A T A B A S E : I N V O I C E S I N V O I C E » : 3 1 : 7 2
I S S U E R : R S R C O R P O R A T I O N - 0 7 0

Q U A N T I T Y : 4 9 5 2 0 L B S
A T T A C H M E N T S : R A W M A T R R C V R P T : N W E I G H T B L S : N

M A T E R I A L D A T E T I C K E T •
1 . P R I M A R Y L E A D - 9 9 . 9 7 0 6 / 2 9 / 7 9 81072-1
A N N C T A T I J N : L E A D ! P R O D U C T . ,

C A T E G O R Y : M U R P H M E T A L S R E T N O : ::i:.
D A 7 E : 0 6 / 2 9 / 7 9 J O B » : 0 4 5 3 3 A X C V N T : S 2 5 7 2 1 . -
O R I 3 I N : M U R P H M E T A L S
M A T E R I A L S : P R I M A R Y L E A D - 9 9 . 9 7
M A T R R C P T : N T R U C K U N L O A D / I N S ? R P T : N R A W M A T R PURC C O N T : N

U N I T Q U A N T I T Y S A M O U N T S O U R C E T Y P E
L B S 4 9 5 2 0 2 8 7 2 1 . 6 0 R A H M A T E R I A L S E T T L E M E N T

C O M P A N Y G R O U P I N G : M U R P H M E T A L S
DOCUMENT N U M B E R : ; P R ? _ M U R ? K M - , P J S R ^ ,
D A T A B A S E : I N V O I C E S I N V O I C 3 :
I S S U E ? . : c a s ' R : . C O1 : i

Q U A N T I T Y : : ! : , 4 X 7 l ) 0 ' i i :
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OAVI o 8. wti N BCPO T«LX,,O«:

c o n f i d e n t i a l Se t t l emen t CommunicationNot A d m i s s i b l e AgainstRSR Corporation, Quemetco, inc./Quemeteo Metal s , L t d . , Inc . ,Quexco inc., or K e t a l s T r a d i n g Corp .
September 17, 1 S > 9 6

V i a F a c s i m i l e

Michael C. Barra, EsquireSenior AttorneyU.S. Environmental Protect ion Agency •Region VI1445 Ross Avenue12th F l o o r , Suite 1200D a l l a s , Texas 75202-6444
Re: "RSR Generation S u p e r f u n d S i t e 1 1

Dear Michae l:
I write in response to your recent request that ourclients put in writing the settlement proposa l advanced at ourAugust 22, 1996 meeting. We are h a p p y to do so and, in a d d i t i o n ,to f l e s h it out.
AS a preliminary matter, it is important to reiteratethat neither RSR Corporation nor any of our other clients admitsany legal obligation whatsoever as to this »ite. Further, whilethis proposal is advanced "ith approval f rom client management, anyf i n a l resolution will have to be approved by t J i e a p p r o p r i a t e Boardsof Directors.
The Time is Right to consider a S o l u t i o n of All Exi s t ingClaims__________________ _______

From our c l i e n t s ' per spec t ive , it makes most sense toresolve now all outstanding issues. We include among theseperformance of work at OU 4, performance of work at OU 5,resolution o f E P A ' s recently-asserted $ 2 2 . 3 m i l l i o n past cost
01LT017_.Z11O71
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c la im, and re so lut ion of any c la im the s ta te of T e x a s may believeit has. (We recognize that r e s o lu t i on of most issues as sociatedwith OU 3 is not r i p e . )
Procedural ly , this w i l l be p o s s i b l e as soon as a ROD isissued for OU 5. Based on our discussions last month, weunderstand this wi l l occur within the next few months. If we startnow to resolve our d i f f e r e n c e s , there is no reason that a past costconsent decree could not be executed s imultaneously with (or evenincorporate) an admini s trat ive consent order or orders to p e r f o r mthe worJc at OUs 4 and 5.
I m p o r t a n t Predica t e C o n s i d e r a t i o n s
To understand the reasonableness of the proposal setf o r t h below, it is important that all part ie s keep in mind a numberof considerations. These should be viewed as a m p l i f i c a t i o n s of thepoint s made in Mr. B r e w e r ' s August 2, 1996, l e t t er to you.Further/ while for s i m p l i c i t y ' s sake we use below the in i t ia l s"RSR" to r e f e r to all of our c l i ent s , p l e a s e keep in mind thatseveral enti t ie s , with a variety of s i gn i f i can t (albe i t notentirely i d e n t i c a l ) d e f e n s e s , are encompassed in that shorthandterm.
1. An RSR subsidiary acquired Murph M e t a l s only in1971, and the smelter closed in 1984. Over those years, leademissions from the smelter were s i g n i f i c a n t l y reduced, d e s p i t eincreased production. An expert analysis prepared on b eha l f ofp l a i n t i f f s in a personal injury suit against RSR ac tua l ly concludedthat, because o f t h e numerous cortrols implemented a f t e r R S R ' sacquisition of Murph M e t a l s , total lead emissions f r o m the f a c i l i t ywere reduced by over 80% ( d e s p i t e an almost 20% increase inproduc t i on).
2. Between 1981 and 1985, RSR undertook soilremediation programs that resulted in the excavation andreplacement of soils in numerous yards and areas within a h a l f - m i l eradius of the smelter cowpl ex . T h i s work was far more extensivethan the residential area work that was addressed with EPA andStat e f und s in 1994, in connection with which the Agency has nowmade more than a $16 m i l l i o n claim.
3. Not all PRPs the Agency has i d e n t i f i e d are yet atthe negotiating table. The Agency agrees, for e x a m p l e , that thereis a very large group of "de minimis" contributors. As you know,
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these circumstances compel the Agency to consider a s i g n i f i c a n treduction of its past cost c laim. A l s o , several m a j o r PRPs havenot advanced or j o i n e d in any s e t t l ement p r o p o s a l .
4. Several m a j o r PRPs contributor!* have not receivednotice let ters. For one t h i n g / the only records the Agency hasrelied upon to date are f r o m the early 1980s; c er ta inly,testimonial evidence wi l l e s tab l i sh that others sent material tothe f a c i l i t y during the earlier (and more p o l l u t i n g ) years of itsoperation.
In a d d i t i o n , this site (and p a r t i c u l a r l y condi t ions atOUs 4 and 5) present a unique example of government action havingcreated an environmental problem. I r e f e r , of course, to the roleof the Federa l T r a d e Commission in f o r c i n g the t r a n s f e r of the siteto irresponsible owners in 1984.
I explained when we met in August why RSR believes theFTC must bear a substantial r e s p o n s i b i l i t y for conditions at OUs 4and 5. E s s e n t i a l l y , when it compi led the t rans f er of the f a c i l i t yto Murmur, the FTC constructively arranged for the creation of theconditions now found on much of the site. We shortly will bes u p p l y i n g you with addi t i onal in f ormat i on on the f a c t s andimpl i ca t i on s o f t h e F T C ' s ac t ivi t i e s .
In evaluating thi s i n f o r m a t i o n , al l partie s also mustrecognize that courts have been more reluctant to f i n d j o i n t andseveral l i a b i l i t y among consecutive site owner /opera t or s than among"generators" of s imilar materials. T h u s , , there is a verysubstantial l ike l ihood that , i f this matter were l i t i g a t e d , R S R ' sobligations as to OUs 4 and 5 would be quite l imited.

: 5. RSR in 1983 received f r o m EPA very broad release, itis s i gn i f i can t in two respects.
I F i r s t , RSR is c o n f i d e n t that a court wi l l agree with RSRand f i n d that the release w h o l l y bars any fur ther governmentalrecoveries from RSR. W h i l e I do not expect governmental personnelto admit this, you must recognize that the release creates a verysubstantial l i t i g a t i o n risk.

Second, even if the government were to prevail onestablishing CERCLA l i a b i l i t y against RSR, this does not mean thatRSR will be obl iged to pay a substantial portion of thegovernments' remaining c la ims. T h e r e is no cloubt that subs tantial
01«.T017_.211C371
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t e s t imony and evidence w i l l demons trate that both RSR andgovernmental personnel in 1983 understood the release to be quitebroad. It also w i l l e s t a b l i s h that that expected breadth was a keyreason RSR accepted the r e s p o n s i b i l i t i e s of the 1984 A d m i n i s t r a t i v eConsent Order. T h e s e f a c t s , as well as the others summarized inthis l e t t er, necessarily wi l l a f f e c t any equitable apportionment ofresponse costs among PRPs.
6. The PRPs who advanced an independent proposal onAugust 2, 1996 demonstrated recognition of their substantialexposures by propo s ing — as an ini t ia l n ego t ia t ing po s i t i on — tobear what they would portray as almost 27* of the S i t e costs. Wereach this percentage f i g u r e by comparing t o HPA's $11.4 estimatefor OU 4 work to the to tal of EPA's ou 4 and. ou 5 estimates and$22.3 mi l l i on past cost claim — a total of $42.7 mi l l i on. Mr.Reis' le t ter also indicated that the companies on behal f of whom ttewrote were prepared to resolve the A g e n c y ' s p a s j t cost claims. T h i sdemonstrates to us that there wi l l be substantial add i t i ona l f u n d savailable f rom those parties if a global settlement can be reached.
7. We also believe that Eagle Picher (which owned andoperated the smelter f rom 1947 to 1952, a period that apparen t lywas one of considerable lead emiss ions) l ik e ly would be prepared top a r t i c i p a t e in settlement discuss ions. T h e y , like RSR, wererepresented in init ial di scus s ions among the PRPs, but a p p a r e n t l yalso were excluded by the "generator PRPs" f r o m j o i n i n g in theo f f e r transmitted by Mr. Reis.
8. We giv« substantial c r e d i b i l i t y to EPA staf f ' sindication, at our prel iminary meeting in J u n e , that the Agencydoes not intend to al low Murmur to escape its r e s p o n s i b i l i t y oru n f a i r l y bene f i t f rom others' remediation e f f o r t s .
For these and the other reasons described Ii Mr. B r e w e r ' sl e t t e r , we do not believe it reasonable for EPA to expect RSR topay the major i ty share of any global settlement at this site, wedo believe, however, that a g l oba l sett lement can be put together.
Set t l ement Framework
W i t h this f a c t u a l background, and on the fur therassumption that the OU 5 ROD w i l l be consistent with the conceptspresented in RSR's comments on the Proposed Plan for that unit, RSRproposes the f o l l o w i n g approach:
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1. In the context of a settlement of all exis t ingclaims, RSR o f f e r s ( s u b j e c t , as noted above, to Board a p p r o v a l s ) toaccept r e s p o n s i b i l i t y to do all work on the proper ty it owns on ou5. I stress that this o f f e r is contingent on EPA issuance of a RODthat r e f l e c t s t h e approach described i n R S R ' s comments: d e f i n i t i o nnow of what work would have to be done if "brownf ields" developmentdoes not occur, but also recognition of what tasks could be avoidedif paving or bu i ld ing construction occurs. RSR p r o m p t l y wouldimplement the short term tasks required, and would agree to deedrestrictions (as well as a consent decree or consent order)committing to development of the proper ty within f i v e years, orimplementat ion of the d e f i n e d long-term remediation activities.A p p r o p r i a t e phrasing of the ROD would be discussed in conjunc t ionwith settlement negotiations.
2. The PRPs who advanced the propo sa l on August 2 wouldaccept r e spon s i b i l i ty to implement all work r«>quired on OU 4. Tothe extent materials f r om OU 4 can be d i spo s ed of on RSR's OU 5property without interfering with fu ture development — i.e., theyare not characterized as hazardous and the volume does not exceedthe ab i l i ty of the property to absorb f i l l — RSR (in the contextof a global s e t t l emen t) o f f e r s to a l low d i spo sa l of the materialson its property. To the extent that any o f f - s i t e d i spo sa l isrequired, however, the generator PRP group would accept thatr e spon s i b i l i ty .
3. Other non-governmental owner/operator PRPs would beresponsible for work on the portion of OU 5 that Murmur now owns,either by virtue of settlement or unilateral adminis trativeo r d e r ( s ) . T h e s e include Murmur, Eagle Picher (which operated thesmelter f rom 1947*52) and other PRPs who did not j o i n in the OU 4o f f e r transmitted by Mr. Reis.
4. Murmur would agree to put a p p r o p r i a t e deedrestrictions on the property it owns, or the government wouldplace a lien on that property (if it has not a lready) . Murmurfurther would agree to make tha remediated port ions of its propertythat it does not employ in its current business available for saleto a deve loper who would put it to a p p r o p r i a t e "brownf i e ld s" uses,or (a l t e rna t iv e ly) EPA wil l enforce its lien to the same e f f e c t .In either event, all f u n d s received f r o m that: sale would go to EPAto reduce outs tanding past cost claims.
5. EPA and the S t a t e of Texa s would give strong supportto e f f o r t s to get b r o w n f i e l d s f u n d i n g for work support ing the
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remediation f u n d e d by P R P s . We envision working together to getf u n d s for p l a n n i n g and implement Ing roadway improvements and ahighway interchange, and obtaining tax advantages for fu turedeve l oper s (who, as we d i s cu s s ed , we do not expect would be RSR) .
6. S i m u l t a n e o u s l y with documenting the f o r e g o i n gob l iga t i on s , the governments' past cost cla:Lms would be resolved.That resolution will r e f l e c t such considerations as (a) that thecost of the entire site c leanup is well in excess of $40 m i l l i o n ;(b) that RSR already has undertaken work at this site that, if ithad been l e f t to the super fund program, would have requiredmil l i on s more; (c) that a subset of PRPs are acc ep t ing, withoutl i t i g a t i o n , r e s p o n s i b i l i t y to p e r f o r m what EPA previously hadestimated to require over $21 m i l l i o n ; (d) that EPA p o l i c y ca l l sfor both mixed f u n d i n g and s i g n i f i c a n t pas t cost forgiveness^ incases such as this one; (e) that the Agency reasonably canant i c ipa t e u l t i m a t e l y recovering sub s tant ia l f u n d s f r o m the sale ofM u r m u r ' s p r o p e r t y ; ( f ) that t h e F T C bears a substantialr e spon s i b i l i ty for conditions at 00 4 and 5 that others now wouldbe remediat ing; and (g) that the United Sta t e s f a c e s verys ign i f i can t l i t i ga t i on risks if this case is not s e t t l ed .

Next S t e p
RSR believes that the next s t ep in resolving these S i t eclaims should be a meeting of all PRPs. We look forward to it, andsuggest that it be scheduled within the next two weeks.

Sinc

Enclosurescc: Howard B. Myers,Mr. John A. De PaulMr. Gerald A. DumasW i l l i a m Brewer, SsguireCharles H. S t e e n , EsquireDennis P. Re is, Esquire, on behal f of generator PRP subgroupDavid R. Berz, Esquire, on b e h a l f of E a g l e Picher
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October 2, 1996
Facs imi l e

Michael C. Barra, EsquireSenior AttorneyU.S. Environmental Protection AgencyRegion VI1445 Ross Avenue12th F l o o r , S u i t e 1200D a l l a s , Texas 75202-6444
Re: "RSR Corporation Super fund S i t g *

Dear Mike:
Per our conversation this morning, this w i l l c o n f i r m ameeting in your o f f i c e s on October 24, with as many concernedparties as are able to attend, to pursue »ettlement of alloutstanding claims associated with this site. I suggest we startat 9:30 a.m.

' As I explained when we spoke, your September 26, 1996l e t t er impl i e s a misunderstanding of our c l i e n t s ' (for s i m p l i c i t y ,"RSR") pos i t ion. RSR is not advancing a settlement proposallimited to OU 5 or, for that matter, OtJ 4. Rather, RSR believesthe time is nov ripe for a global settlement.
EPA has on the table o f f e r s to do th« work at on 4 andmost of OU 5. No one has s tepped forward with regard to M u r m u r ' sproperty within OU 5, or reimbursement of EPA costs may be includedin the settlement. But those issues remain open for discussion.
Further, is obvious that attention to past cost claimswil l be necessary before agreement is reached vith any parties toundertake any remaining work at this site. As Mr. Rei s ' August 2le t ter put it, l ike RSR his group anticipates that "the decree [inthe context of their letter, to do work at OU 4] would resolve a l l ,coat recover^ C l f l j ™ related to the site." (Birphasi s a d d e d . )

OUT019_.211t57l
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In this context , I would be remiss if I did not not*RSR's d i s a p p o i n t m e n t with th e d i f f e r e n c e in tone between yourresponse to ray l e t t e r and Mr. R e i s ' . The d e f i c i e n c i e s youattribute t o RSR's o f f e r are also evident in hiss: i t r e la t e s onlyto one OU, indicate* an unwill ingness to bear any r e s p o n s i b i l i t yfor the other, and indicates the need to resolve past cost c la imsin any set t lement. If anything, it is less f o r th c oming ini d e n t i f y i n g the issues and considerations that wi l l be central toany negotiated resolution. Yet your response to RSR is far harsherthan your August 20 l e t t er to Mr. Reis.
N o n e t h e l e s s , RSR continues to believe it worthwhile toseek a negotiated g lobal site resolution. As I hope we made clearin our August 22 meeting, we ~alieve this is the best way to turnthis site into a model of cooperative, " b r o w n f l e l d s " deve lopment .
Because of its commitment to trying to resolve thiss i tuation through nego t ia t i ons , RSR w i l l soon respond to the f a c tquestions raided in your le t ter. We f u l l y recognize that anysettlement w i l l have to r e f l e c t all p a r t i e s ' evaluation of how acourt, a p p l y i n g the "Gore fac tor s" and other equitableconsiderations, would u l t i m a t e l y a l l o c a t e r e s p o n s i b i l i t y among thepart i e s , based on the f a c t s that would be b e fore it.
However, your le t ter suggests predetermination of severalissues that we urge you to reconsider.
F i r s t , constructing a f a i r settlement requires analys i sfar beyond i d e n t i f y i n g what entities r^ght be f o u n d , under therather harsh l i a b i l i t y scheme of C E R C L A , to f a l l within one of theSect ion 107 categories. One must also evaluate how a court wouldal locate among l iable parties, in view of all the f a c t s presented.We believe t h a t / in the context of this site and its unique f a c t s ,the ul t imate share that would be assigned by a court to RSR-relatedent i t i e s is modest.

A second point, but c l o s e ly re la ted, , is that it is notappropr ia t e for EPA to be ana lyz ing this s i tuation in terms of some"owner share" of l i ab i l i ty . W h i l e we know that several other PRP'Shave endorsed this approach (because it serves their "generator"in t e r e s t s) , it i m p l i c i t l y a p p l i e s concepts developed at sites whereowners have been recalcitrant to a site where one set of "owner"P R F s (the RSR-related ent i t i e s) in f a c t already has borne a majorshare of remediation burdens.

0 1 t T O l 9 _ . 2 1 1 B71
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T h i r d , EPA must not be expec t ing ev«ry relevant f a c t tobe evidenced by contemporaneous documentation. At this s i te,pertinent activities occurred as early as the late 1930s. You arewell aware that many records no longer exist. You al so must beaware that, if l i t i g a t i o n ensues, d epo s i t i on testimony w i l l havesubstantial evidentiary weight. In evaluating f a c t s pertinent tos e t t l ement , it wi l l be important for testimonial evidence to begiven serious consideration by all the parties.
We look forward to e x p l o r i n g these and other issues inserious nego t ia t i on s with all part ie s . To that and, we wouldapprec ia t e the oppor tuni ty to review the Cost DocumentationP a c k a g e ( s ) and other support the Agency has developed to date insupport of i t s $22 .3 m i l l i o n demand. You wi l l recall thatAttachment 4 to the J u l y notice l e t t er s stated that at least thef i r s t package would be avai lab l e by mid-June. I w i l l call youshortly to make review arrangements.
We also look forward to receiving your c o n f i r m a t i o n thata meeting, to discuss a g l oba l s e t t l ement , w i l l be held on October24.
Thank you.

s incerely,

cc: Howard B. Myera, EsquireMr. John A. De PaulMr. Gerald A. DumasW i l l i a m Brewer, EsquireCharles H. steen, EsquireDennis P. Reis, Esquire, on behalf of generator PRP subgroupDavid R. Berz, Esquire, on behal f of Eagle Picher

O U T 0 1 9 . . Z 1 1 C 5 7 J



B O O K M A R K



H0»



B l C K E L & B R E V / E 3
««OO * A N K

1 » « 7 M A I N » T » C C T

« •«•« MCW

1*
< " » C * C 3 <<.... SO. 1 «3«Oi

>•*• •»» »iOO
s j i-e ..40

1^3- 3* 3 - 43
f i t - «*«-C*OO

October 23, 1996
Confident ia l Settlement Communication

Not Admissible Agains t
RSR Corporation, Quexoetco, Inc..Qwmento Metals, Ltd . , Inc. ,

Quexco Inc. or Metals T r a d i n g Corp.
V I A T E L E C O P Y

»

Michael C. Bam, Esq.Senior AttorneyU.S. Environmental Protection AgencyRegion VI
1445 Ross Avenue12th Floor. S u i t e 1200
Dallas, Texas 75202-6444

Re: West Pyllaa Super fund Si t e
Dear Mr. Barnu

This responds to your request for additional information about other PRPs whoshould be pursued for their fair share of costs for the past and/or fu ture clean-up of the WestDallas. Super fund site. This letter addresses the potential CERC1A liabi l i ty of the successors toElectric Storage Battery Corp. (*ESB") and various United State s jioveromental entices. Themerits of a case against the Federal Trade Commission are separately iKklressed in a memorandumfrom David Weinberg.
As a preliminary matter, we note that EPA's allocution of contribution sharesappears to be based largely on RSR's records which date from approximately 1972 or 1973.However, the smelter operated for decades before RSR acquired Murph Metals. Indeed, suckemissions from smelter operations in the decades before RSR acquired Murph Metals wereessentially uncontrolled. Thus, smelter operations before RSR's time likely account for asignificant share of the total deposits of lead throughout the site. This is one of the conclusions
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thai can be drawn from the report by lan von Lindern, P.E., Ph.D regarding lead emissions from
the West Dallas site. Lindern' s report was done for the plaintiffs in a suit against RSR involvingthe alleged exposures to lead of children in West Dallas.
A. Potential CERCLA L i a b i l i t y of ESB

1 . E S B ' s
The 1966 Report of Don Wallace & Co. iden t i f i e s a company called ElectricStorage Battery Co. ("ESB") as one of the Southern Lead Co.'s ten largest customers. SouthernLead, as you know, was later called Murph Metals RSR obtained, additional information byinterviewing Jim Thrash, who has personal knowledge of the purchasing for Southern Lead andMurph Metals from 1965 through 1971.
From at least the mid-1960's (and perhaps much earlier), ESB purchasedapproximate ly 1,000,000 pounds of lead each month from Southern Lead. ESB also sent threekinds of lead-bearing materials to the West Dallas site: (1) scrap from battery manufacturing; (2)quality control rejected new batteries; and (3) old batteries for recycling, ESB sent to the site,on average by weight, an amount equal to 10% of its purchases from Southern Lead. This meansthat ESB was a significant contributor to the site. For example, in 1965, ESB bought S2.30S.814of lead from Southern Lead - about 14,212,000 IDS. Shipments to the site of 10% would meanESB sent about 1.4 million pounds just in 1965.
Further research will be needed to obtain exact numbers for the returns and todetermine for how many yean prior to 1961 (the earnest year covered in the Wallace Report) ESBwas a supplier to the site. However, even before this research is completed, it is apparent thatESB should be allocated substantial responsibility for clean-up at the site because its coTT-"burioasto the contamination occurred in the period in which smelter operands were largely unconrrofled.
2. • ESB'a Corporate History
ESB appears to have substantial solvent successors. ESB was founded inPhiladelphia, PA in 1888. In 1901 it f irs t started using the Exide brand name. In the 1960'$ thecompany changed its name to ESB, Inc. In August 1974, International Nickel Company ofCanada ("INCO") acquired 95% of ESB, Inc.'s outstanding stock on the open market, and menacquired the remaining 5% through a tender offer, ESB, Inc. was at the time the largestmanufacturer of batteries in the United States. It is estimated tail by 1975 ESB, Inc. w?sproducing approximately 25 million lead acid batteries annually.
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In 1978 ESB, Inc. changed its name 10 ESB Ray-O-Vac Corporation. In 1979 ESB
Ray-O-Vac created, four subsidiaries: Exide Corp . (the subs idiary involved is .aanufacrur-.g thelead acid batteries), Ray-O-Vac Corp.,Universal Electric Co., and Exide Electronics. Inc. InJanuary 1980, ESB Ray-O-Vac Corp. changed its name to INCO ElectroEnergy Corp. In
February 1980, INCO sold Exide Corp. to principals of the Spectrum Group and First ChicagoInvestment, although INCO retained a substantial minority stake. Exide Corp. and ExideElectronics trade on the New York Stock Exchange. Ray-O-Vac Corp. is now a privately heldcompany 80% owned by Thomas H. Lee Co., a Boston investment firm.

In June 1991, Yuasa Battery Corporation, Ltd. purdiased the industrial battery
division of Exide Corp. for SI 18 million. Yuasa's U . S . subsidiary was merged with Exide'sindustrial battery division to form Yuasa Exide, Inc. In April 1992, Yuasa Exide, Inc. absorbedYuasa Exide Battery Corp., thereby increasing its assets to 26 billion yen.
B. Potential United States Cftvernnwnt CERCLA Liabi l i ty

The United State s Government sent lead-bearing materials to West Dallas underat least seven d i f f e r e n t names:1

1. Treasurer of the United States - Defense Property Disposal ServiceAnniston Army DepotAnniston, AL 36201
2. Treasurer of the United Stat e s - Defense Property Disposal Service

P.O. Box 3760Fort Benning Army DepotColumbus, GA 31903
3. Treasurer of the United States - Defense Property Disposal Service' R e g i o n a l O f f i c eP.O. Box 13110Columbus, OH 43213
4. Treasurer of the United States - Defense Property Disposal ServiceBrookhollow National Bank, Cashier Check for Defense

From RSR PRP l i s t , dated June 17, 1996, at page 84.
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Dalla s , TX 75221
5. Treasurer of the United Stat e s - Defense Property Disposal ServiceP.O. Box 14716Memphis, TN 38114
6. Treasurer of the United S t a t e s - Defense Property Disposal ServiceP.O. Box 53

Ogden. UT 84407
7. Treasurer of the United Stat e s - Defense Property Disposal ServiceRed River Army DepotTexarkana, TX 75501
The Anniston, Fort Benning and Red River Army Depots historically have beenthe hubs of U.S. Army depot maintenance. If the Defense Property Disposal Service entities areaggregated, this PRP is l ikely responsible for a non-diminimus share. To date, it does not appear

that EPA has investigated this situation.
In addition, the April 16, 1993 printout of Muiph Metals customers (which wasprovided to EPA) lists EG&G Idaho 2 as the fourth largest supplier for the period from the mid-1970's to 1983 (41,421.367 pounds gross receipts, essentially the same as Lipsftz). EG&G wasthe operator, for the United States government, of the Idaho National Laboratories, a majornuclear R&D faci l i ty. This contribution, particularly if aggregate^ witt the contributions of theDefense Property Disposal Service listed above, and (be FTC, as described in David Weinberg'smemorandum, m f l f c l g* the United States a very «ip*ificant PRP.
We look forward to discussing these and other issues at our meeting on October24, 1996, to discuss possible means of achieving a global settlement.

• * /Sincerely,

Charles H. Steen
2 The address given for EG&G on the printout is P.O. Box 1625, Idaho Falls, Idaho.
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C o n f i d e n t i a l S e t t l e m e n t C o m m u n i c a t i o nN o t A d m i s s i b l e A g a i n s tRSR C o r p o r a t i o n , Quemetco, inc.,Quenetco M e t a l s , L t d . , inc.,Quexco I n c . , o r M e t a l s T r a d i n g C o r p .

M E M O R A N D U M

D A T E : October 2 3 , 1996
T O : N e g o t i a t i n g P a r t i e s
FROM: David B. W e i n b e r g

•
RE: F e d e r a l T r a d e C o m m i s s i o n L i a b i l i t y a t D a l l a s" R S R S u p e r f u n d S i t e "
I . I N T R O D U C T I O N

I n 1984, t h e F e d e r a l T r a d e C o m m i s s i o n ( F T C ) f o r c e d t h esa l e o f th e D a l l a s s econdary s m e l t e r f a c i l i t y owned by RSRC o r p o r a t i o n ' s M u r p h M e t a l s s u b s i d i a r y t o a n u n d e r - c a p i t a l i z e dcompany known as Murmur C o r p o r a t i o n . Murmur p r o m p t l y abandonedmost of the f a c i l i t y and a l l o w e d it to d e t e r i o ra t e . A s u b s t a n t i a lbasis ex i s t s to conclude t h a t , by i t s ac t ion, the FTC "arranged forthe d i s p o s a l 1 * of the hazardous substances now f o u n d at and aroundthe p l a n t , and thus i s l i a b l e for response costs under S e c t i o n1 0 7 ( a ) ( 3 ) o f t h e Comprehens ive Environmental Response, c ompen sa t i ona n d L i a b i l i t y A c t ( C E R C L A ) , 4 2 U . S . C . S 9 6 0 7 ( a ) ( 3 ) .
I I . F A C T S O F F T C ' S I N V O L V E M E N T W I T H T H E D A L L A S F A C I L I T Y

On December 2, 1976, the FTC issued an order underS e c t i o n 11 of the C l a y t o n Act that required RSR corpora t i on todivest i t s e l f of certain asset s . In the M a t t e r of RSR Corp.,Docket N o . - 8 9 5 9 (Dec. 2, 1 9 7 6 ) ( 1 9 7 6 O r d e r ) . On Movember 13, 1981,the FTC m o d i f i e d i t s order to s p e c i f y that RSR, among other t h i n g s ,wi th in a year s e l l the D a l l a s M u r p h M e t a l s f a c i l i t y . At the t i m e ,t h e D a l l a s f a c i l i t y w a s f u l l y o p e r a t i o n a l . I n d e e d , t h e r a t i o n a l ef o r t h e F T C ' s d i v e s t i t u r e order w a s that i t s op«ara t i on b y anothercompany would s u b s t a n t i a l l y increase c o m p e t i t i o n in the secondarysmel t er indus try.
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RSR was unab l e to f i n d a buyer w i t h i n the t i m e p e r i o dpr e s c r i b ed b y t h e F T C . A s a r e s u l t , i n S e p t e m b e r 1 9 8 3 , t h e F T Ca p p o i n t e d a T r u s t e e to s e l l the f a c i l i t y " to an a c q u i r e r ( s ) whor e p r e s e n t ( s ) in good f a i t h that the A s s e t s w i l l be used as p l a n t sengaged in the p r o d u c t i o n of recycled bulk l e a d , l ead a l l o y s , andlead produc t s . " In the M a t t e r o f RSR C o r p . , Docket No. 8 9 5 9 , 4( S e p t . 1 2 , 1 9 8 3 ) ("1983 M o d i f i e d F T C O r d e r " ) .
T h e F T C ' 3 1 9 8 3 M o d i f i e d Order required R S R t o t r a n s f e r t othe T r u s t e e all powers "necessary to permit the T r u s t e e to executeon b e h a l f of RSR all deeds and a s s i gnmen t s contained . . . andotherwise t o dives t a l l assets" making u p t h e D a l l a s f a c i l i t y . I d .Prior to d o i n g so, however, he was <_o receive ATI "EnvironmentalA p p r o v a l . " I d . a t S e c t i o n I . G . I t w a s d e f i n e d a s :

•
a p p r o v a l as to the acquirer in all r e s p e c t sf r o m th e Environmental P r o t e c t i o n A g e n c ya n d / o r other a p p r o p r i a t e governmental agencyhaving j u r i s d i c t i o n over environmentalmat t e r s , i n c l u d i n g the f i l i n g by the acquirerwith the Environmental Pro t e c t i on A g e n c ya n d / o r other a p p r o p r i a t e governmental agencyhaving j u r i s d i c t i o n over environmental mat t e r sof a Part A a p p l i c a t i o n for a hazardou s wastepermit and the a f f i r m a t i v e d e m o n s t r a t i o n tosuch agencies by the acquirer that it meetst h e f i n a n c i a l r e s p o n s i b i l i t y s t a n d a r d spursuant to a p p l i c a b l e environmental l a w s ,r e g u l a t i o n s , and a d m i n i s t r a t i v e p r a i c t i c e s .I d . a t S e c t i o n I . E . 1 /
T h u s , ob ta in ing a p p r o p r i a t e Environmental A p p r o v a l f r o mboth f e d e r a l and state a u t h o r i t i e s was v i ta l to the sa l e of theD a l l a s f a c i l i t y .
T h e F T C ' S 1983 M o d i f i e d Order f u r t h e r demons tra t ed t h eF T C ' s concern with environmental mat t er s b y s p e c i f i c a l l y a l l o w i n g

T h e F T C ' s Press Relea s e announcing i t s eventual a p p r o v a l o fMurmur C o r p o r a t i o n ' s o f f e r t o b u y t h e f a c i l i t y summarized t h i srequirement by s t a t i n g that " [ t ] h e s a l e , which was recommendedby a FTC a p p o i n t e d T r u s t e e , must be approved by s tate andf e d e r a l environmental au thor i t i e s . " F T C Press Rel ea s e ( A p r .1 3 , 1 9 8 4 ) .
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the term of the Order to be e x t e n d e d an a d d i t i o n a l 30 d a y s "if theT r u s t e e d e m o n s t r a t e [ s ] to the C o m m i s s i o n that such an e x t e n s i o n isnecessary to enabl e the T r u s t e e t o ob ta in E n v i r o n m e n t a l A p p r o v a l . "1 9 8 3 M o d i f i e d F T C Order a t S e c t i o n X I .
T h e F T C ' s concerns r e f l e c t e d i t s f a m i l i a r i t y w i t hl i t i g a t i o n in which RSR had been involved wi th T e x a s a u t h o r i t i e s ,a n d R S R ' s r e su l tant commitment s . Subsequent t o t h e o r i g i n a l F T COrder, the T e x a s A t t o r n e y G e n e r a l , a c t ing on b e h a l f o f the T e x a sAir Contro l Board and the C i t y of D a l l a s , had brought suit agains tRSR. The act ion sought to require RSR to spon sor a varie ty ofenvironmental r e m e d i a t i o n e f f o r t s a d d r e s s i n g h i s t o r i c s m e l t e remis s ions and to make s u b s t a n t i a l a d d i t i o n a l o p e r a t i o n a lm o d i f i c a t i o n s to the f a c i l i t y . C i t y o f Dallas v. RSR C o r p . , No.83-5680 ( D i s t . C t . , D a l l a s C o u n t y , f i l e d A p r i l 2 9 , 1 9 8 3 ) .

A consent order r e s o lv ing that l i t i g a t i o n was entered inOctober, 1983 ("the 1983 S t a t e O r d e r " ) . It required RSR toundertake an "Air Q u a l i t y I m p r o v e m e n t Plan" that i n c l u d e d ex t ens ivec a p i t a l improvement s t o t h e D a l l a s f a c i l i t y . I t a l s o d irec t ed R S Rto undertake a soil lead removal and c l e a n u p program of r e s id enc e sin near p r o x i m i t y to the D a l l a s f a c i l i t y at a cost of $1 m i l l i o n .Id. a t App. A. RSR a l s o agreed to f u n d a community blood leadscreening program f o r c h i l d r e n l i v i n g near t h e D a l l a s f a c i l i t y .I d .
By early 1986 RSR had spent over $3 m i l l i o n in c o m p l i a n c ewith the 1983 S t a t e Order. RSR a l s o a n t i c i p a t e d inve s t ing $2.9m i l l i o n more in p o l l u t i o n c on t ro l s and new proce s s e s to modernizeand improve the p l a n t p r o d u c t i o n f a c i l i t i e s in 1984.
The EPA also had been involved wi th the D a l l a s s i t e and,a l s o in October, 1983, had issued an i n d e p e n d e n t CERCLAA d m i n i s t r a t i v e Order on Consent i m p o s i n g on RSR the sameremediat ion requirements as had the Cour t .* ' One of the 1983 EPAO r d e r ' s notable bu t o f t e n ignored e l ement s i s t h a t , l i k e the 1983S t a t e Order, it required that RSR implement an on-site remedialprogram t h a t - s p e c i f i e d p a v i n g , f i x a t i o n , cover ing, r evege ta t ion andf e n c i n g requirements for what are now charac t er i z ed as O p e r a b l e

In the M a t t e r of RSR Corp. and Murph M e t a l s , Inc.., CERCLADocket N o . V I - 5 - 8 3 ( 1 9 8 3 ) ( " 1 9 8 3 E P A O r d e r " ) .
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U n i t s 4 and 5 o f the S i t e . ^ / EPA s u b s e q u e n t l y c o n f i r m e d by l e t t e rthat RSR had met al l the r equ ir ement s of the o n s i t e r e m e d i a lp l a n . * /
W h i l e R S R w a s p r o c e e d i n g t o c o m p l y w i t h the seenvironmental orders , the F T C - a p p o i n t e d t ru s t e e cont inued to seeka purchaser f or th e sme l t er . A f t e r months o f e f f o r t , h e wa s a b l eto obtain only on* bid. It came f r o m Murmur C o r p o r a t i o n , whicho f f e r e d $ 2 5 , 0 0 0 for an asset that was worth far more to RSR — thesmelter had a depre c ia t ed value of $9 m i l l i o n . Murmur was owned byf o u r D a l l a s busines smen and had been set up s o l e l y for t h i st ransac t ion. T h r e e had been involved wi th the o p e r a t i o n of thef a c i l i t y pr i or t o R S R ' s a cqu i s i t i on o f i t i n 1 9 7 1 . S / During thatp e r i o d , environmental p r a c t i c e s had been far l e s s p r o t e c t i v e thandur ing R S R ' s s t e w a r d s h i p a n d e m i s s i o n s were gr ea t er b y a f a c t o r o f 's ix.*/
N o n e t h e l e s s , the T r u s t e e on F e b r u a r y 10, 1984, a c c e p t e dthese f o r m e r o w n e r s ' / o p e r a t o r s ' b id t o purchase th e f a c i l i t y , andf o r w a r d e d i t t o the FTC.
F a c e d w i th t h e T r u s t e e ' s r e commendat ion a n d a F e b r u a r y29, 1984 d e a d l i n e to spend an a d d i t i o n a l $ 6 0 0 , 0 0 0 on p o l l u t i o ncontrol c a p i t a l improvemen t s , R S R n o t i f i e d t h e T e x a s A t t o r n e y

Exhibi t 2 to EPA Order.
L e t t e r f r o m Dick W h i t t i n g t o n , E P A Regiona l A d m i n i s t r a t o r , t oG e r a l d A. Dumas, Sep t ember 22, 1986.
T h e s e businessmen inc luded L i n t o n Barbee, a f o r m e r member ofthe Board of Directors of M u r p h M e t a l s ; Byron R o t h p l e t z , aformer o f f i c e r and member of the Board of Direc tor s whof o r m e r l y had an ownership interes t in M u r p h M e t a l s ; and E . T .H a t t e n , a former o f f i c e r who a l s o had an owner sh ip interes t inMurph M e t a l s prior t o R S R ' s acquis i t ion.
A report e n t i t l e d " E v a l u a t i o n of H i s t o r i c Lead Exposure s tot h e C h i l d r e n o f W e s t D a l l a s , T e x a s , " p r e p a r e d b y l a n H . v o nL i n d e r n in 1984 ( " R e p o r t " ) conc luded that the lead emis s ionsf r o m the smel t er were l a r g e l y u n c o n t r o l l e d pr ior to 1 9 6 8 ,exceeding the C i t y of D a l l a s s t a n d a r d s by 20-30 times. Reporta t 55 . In c on tra s t , a f t e r RSR purchased M u r p h M e t a l s ,emiss ions were reduced over 600 p er c en t .
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G e n e r a l on F e b r u a r y 25 , 1 9 8 4 , that i t c ou ld no t j u s t i f y f u r t h e re x p e n d i t u r e s t o i m p l e m e n t th e a ir p o l l u t i o n p r o j e c t s required by1983 S t a t e Court Order u n t i l t h e FTC d e c i d e d whether t o a c c ep tM u r m u r ' s b id . A t t h e same t i m e , R S R assured t h e A t t o r n e y G e n e r a lthat i f the FTC d e c i d e d not to require the sa le o f the s m e l t e r , RSRwould i m m e d i a t e l y resume t h e necessary e x p e n d i t u r e s . I n l i g h t o fR S R ' s p o s i t i o n , t h e C i t y o f D a l l a s a n d S t a t e o f T e x a s asked t h eCourt t o order the f a c i l i t y c lo s ed unt i l a l l c a p i t a l improvement swere made. The Court did so on F e b r u a r y 27, 1984, and RSR p r o m p t l yc o m p l i e d .
In th e meant ime, th e T e x a s A t t o r n e y G e n e r a l continued t oi n v e s t i g a t e M u r m u r ' s c a p a b i l i t i e s and i n t e n t i o n s . As a r e s u l t , inMay 1984, the A t t o r n e y Genera l o b j e c t e d to the t r a n s f e r to Murmur.He raised two f u n d a m e n t a l concerns. F i r s t , t h e A t t o r n e y General*noted M u r m u r ' s r e f u s a l t o p r o v i d e s a t i s f a c t o r y evidence that i t( u n l i k e R S R ) had enough c a p i t a l to bring the D a l l a s f a c i l i t y intoc o m p l i a n c e wi th the a p p l i c a b l e requirements.-/ S e c o n d , he noted

- 1 The A t t o r n e y Genera l p r e v i o u s l y had advi s ed Murmur that theA t t o r n e y G e n e r a l ' s O f f i c e would grant i t s Environmenta lA p p r o v a l t o Murmur C o r p o r a t i o n on ly i f t h e f o l l o w i n gc o n d i t i o n s were met p r i o r to the t r a n s f e r of a s s e t s :
1. Murmur C o r p o r a t i o n would f i l e p a p e r s in Cause N u m b e r83-5680, in the 95 th J u d i c i a l D i s t r i c t Court o f D a l l a sC o u n t y , T e x a s s t a t i n g a s f o l l o w * ! :

a. T h a t it s ubmi t t ed to the j u r i s d i c t i o n of theCourt hearing s t y l e d c i ty of D a l l a s and s t a t e ofr«xa« v. RSR Corpora t i on and Murpn M e t a l s , I n c . ,and v o l u n t a r i l y f o u n d as a d e f e n d a n t ; and
b. T h a t Murmur n o t i f i e d the Court and p a r t i e swithin t w e n t y - f o u r ( 2 4 ) hours o f c l o s i n g thatc lo s ing has occurred; and
c. T h a t it a cknowledged that Murmur C o r p o r a t i o nis a successor a n d / o r successor in interest orassignee w i th in t h e meaning o f t h e C o u r t ' s ordersdated October 17, 1983 and F e b r u a r y 27, 1984, andthat it is bound by all the term» and c o n d i t i o n s ofthose Orders.
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that Murmur had taken the p o s i t i o n it was not bound by the Courtorder that manda t ed those e x p e n d i t u r e s . & /
The T r u s t e e made sure the FTC was aware of the s e andr e l a t e d concerns. I n a l e t t e r t o t h e Dire c t or o f . t h e F T C ' s Bureauo f C o m p e t i t i o n , he s p e c i f i c a l l y r e f e r r e d to thi s need for MurmurCorporat ion to f u n d the necessary environmental improvements asrequired b y t h e 1983 S t a t e Court Order. T h a t l e t t e r s t a t e d , " [ a ] syou reques ted, we have continued to d i s cu s s p o s s i b l e me thod s bywhich Murmur might f u n d such environmental improvements pr i or toc l o s i n g o f i t s purchas e o f th e D a l l a s assets . S p e c i f i c a l l y , wehave submi t t ed t o both s ide s a b r i e f ' A g r e e m e n t in P r i n c i p l e ' , acopy of which was sent to you for i n f o r m a t i o n . 1 1 L e t t e r f r o m RobertS . Pir i e t o S e l i g S . Merber ( M a r . 5 , 1 9 8 4 ) . T h a t Agreement i nP r i n c i p l e o b l i g a t e d Murmur C o r p o r a t i o n to assume the costs of the*environmental p r o j e c t s ordered by the D i s t r i c t . Court o f D a l l a sCounty. (Murmur r e f u s e d to accept the Agreement in P r i n c i p l e ,which was never e x e c u t e d . )

2. Murmur w o u l d , p r i o r to the t r a n s f e r of the a s s e t s ,post a $ 3 , 0 0 0 , 0 0 0 surety bond in f a v o r of the 9 5 t hDi s t r i c t Court of D a l l a s C o u n t y , to assure and guaranteethe immediate and t i m e l y p e r f o r m a n c e o f: o b l i g a t i o n s undert h e C o u r t ' s Orders.
L e t t e r f r o m J i m M a t t o x , A t t o r n e y General S t a t e o f T e x a s , t oE . T . H a t t e n , Pres ident o f Murmur C o r p o r a t i o n ( A p r . 2 6 , 1 9 8 4 ) .
By l e t t e r dated A p r i l 25, 1984, which was f o r w a r d e d to the FTCby Murmur, M u r m u r ' s l e g a l counsel J o n e s , D a y , Reavis & Pogueopined that the case s t y l e d City of Dallas v. RSR C o r p . ,required only RSR to p e r f o r m certain remedial measures inconnection with the f a c i l i t y and that * [ n ] e i t h e r MurmurCorporat ion nor the FTC [ w a s ] a p a r t y to the C i t y o f D a l l a scase. . . ." The l e t t e r f u r t h e r s tated that a l t h o u g h "theA t t o r n e y General . . . r e c e n t l y has takwn a p o s i t i o n thatcertain a d d i t i o n a l c o n d i t i o n s or l i a b i l i t i e s may be imposedupon Murmur r e l a t i v e t o t h e court order [ , ] i n o u r o p i n i o n ,such a d d i t i o n a l c o n d i t i o n s or l i a b i l i t i e s which may be soughtto be imposed by the A t t o r n e y G e n e r a l are not a p p r o p r i a t e . .. " Let t er f r o m J o n e s , D a y , Reavis & Pogue to Mr. Homer K i r b yat 8-9, 10 ( A p r . 25, 1 9 8 4 ) .
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N o t w i t h s t a n d i n g the que s t i on s raised by the h i s t o r i crole s o f M u r m u r ' s owners i n p o l l u t i n g a c t i v i t i e s , b y M u r m u r ' sr e f u s a l to d e t e r m i n e i t s f i n a n c i a l c a p a b i l i t y or to submit to courtj u r i s d i c t i o n , b y t h e T e x a s A t t o r n e y G e n e r a l ' s o b j e c t i o n s , a n d b ythe f a c t that the f a c i l i t y had been c lo s ed and could not bereopened wi thout the required inve s tmen t , the FTC on May 10, 1984,ordered th e T r u s t e e t o s e l l t h e D a l l a s f a c i l i t y t o Murmur f o r$ 2 5 , 0 0 0 . I n i t s l e t t e r t o t h e T r u s t e e , t h e F T C s ta t ed that" ( f j o l l o w i n g a c a r e f u l review of the m a t e r i a l s that you haves u b m i t t e d , t o g e t h e r w i th a d d i t i o n a l do cumenta t i on r e c e n t l y p r o v i d e dby Murmur, RSR, and the T e x a s A t t o r n e y G e n e r a l , the C o m m i s s i o n hasdetermined that Murmur has obtained all a p p r o v a l s required by theOrder. . . . [T]he a p p r o v a l o f tha T e x a s A t t o r n e y Genera l i s notrequired under the M o d i f i e d Order." L e t t e r f r o m E m i l y L. Rock,S e c r e t a r y o f t h e F e d e r a l T r a d e C o m m i s s i o n , t o Robert S . Piri e ,*P r e s i d e n t , R o t h s c h i l d , I n c . ( M a y 1 0 , 1 9 8 4 ) .
A t t h e F T C ' s d i r e c t i o n , t h e r e c e n t l y - c l o s e d D a l l a sf a c i l i t y thus was s o ld to Murmur C o r p o r a t i o n on May 23, 1984.D e s p i t e Murmur C o r p o r a t i o n ' s assurances o th erwi s e , t h e f a c i l i t ynever reopened. Murmur s o ld much of the equipment in the s m e l t e rfor scrap value , abandoned the D a l l a s f a c i l i t y and p ermi t t ed i t tod e t e r i o r a t e . ^ /

I m m e d i a t e l y f o l l o w i n g M u r m u r ' s a cqui s i t i on o f t h e sme l t e r o nMay 23, 1984, the Board of Z o n i n g A d j u s t m e n t s o f the C i t y o fD a l l a s received a request f r o m the D a l l a s C i t y A t t o r n e y t ot erminate al l n o n c o n f o r m i n g uses at the Murmur p l a n t . InS e p t e m b e r 1984 , the D a l l a s C i t y Z o n i n g Board o f A d j u s t m e n tordered the West: D a l l a s smel t er p e rmanen t ly c lo s ed.
Had RSR maintained control of the s m e l t e r , however, it couldnot have been closed until RSR had recouped its investment int h e f a c i l i t y . S e c t i o n 51-4-704 ( a ) o f t h e D a l l a s Deve lopmentCode a l l o w s the Board of Z o n i n g A d j u s t m e n t to d i s c o n t i n u e anynon-conforming use "having due regard for the investment inthe non-conforming use." Because RSR had s u b s t a n t i a l c a p i t a linvestment in the sme l t er f a c i l i t y , it would have beene n t i t l e d to continue to o p e r a t e the f a c i l i t y for many years.Murmur, however, by virtue of the FTC dives ture order, Murmurhad o n l y $ 2 5 , 0 0 0 invested in th e RSR f a c i l i t y . T h u s , t h e C i t yo f D a l l a s was s i m p l y a b l e t o agree to pay t h i s n e g l i g i b l eamount to Murmur and p e r m a n e n t l y c l o s e the p l a n t .
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A c c o r d i n g t o a n E P A c o n t r a c t o r ' s " o p e r a t i o n a l h i s t o r y " o fthe s i t e , by 1990, the T e x a s W a t e r C o m m i s s i o n c o n c l u d e d that " s i t ec o n d i t i o n s have d e t e r i o r a t e d and a d d i t i o n a l r emed ia l ac t ions mustbe taken . . . ." F e a s i b i l i t y S t u d y , RSR C o r p o r a t i o n s u p e r f u n dS i t e , O p e r a b l e Uni t No. 4 at p. 1-12 ( M a r c h 1 9 9 4 ) . in thef e a s i b i l i t y s tudy f o r that O p e r a b l e U n i t 4 , t h e s m e l t e r f a c i l i t ynow owned by Murmur C o r p o r a t i o n , the contrac tor wrote that" [ c ] u r r e n t l y , all b u i l d i n g s have been abandoned and are ind i s r e p a i r . S e v e r a l b u i l d i n g s are u n s t a b l e as evidenced byc o l l a p s i n g r o o f s and other s t ruc tura l d e f i c i e n c i e s , several p i e c e sof equipment and p i p i n g have been removed by the p r o p e r t y ownersf r o m the sme l t er b u i l d i n g and surrounding p r o p e r t y . " id. at 1-7.
In short , as of the t ime RSR r e l inqu i sh ed control of thes m e l t e r , i t had f u l l y c o m p l i e d wi th the on-site r emedia l p r o g r a m 'mandated in 1983 by EPA and the S t a t e Court Order.. It was M u r m u r ' sf a i l u r e to reopen the sme l t e r or, at the very l e a s t , main ta in andp e r f o r m an adequate c lean closure of i t , that d i r e c t l y created thecurrent c ond i t i on s . F u r t h e r m o r e , Murmur o n l y was theo w n e r / o p e r a t o r b y virtue o f t h e F T C ' s act ions. H a d t h e F T Cc o m p l i e d wi th i t s own "Environmental A p p r o v a l " c o n d i t i o n , thef a c i l i t y would not have been s o l d to Murmur. RSR would havereopened it, and no d e t e r i o r a t i o n would have occurred. To thecontrary, s u b s t a n t i a l c a p i t a l improvemen t s would have been made.

I I I . A N A L Y S I S O F F T C ' S CERCLA L I A B I L I T Y
A . Prerequ i s i t e s t o C E R C L A L i a b i l i t y

The FTC may be he ld l i a b l e f or re sponse costs underC E R C L A i f :
• Th« "RSR site" is a " f a c i l i t y ; "
• A "release" or " threatened release" of a "hazardoussubstance" f r o m the s i te has occurred;
• The release or threa t ened re lease has caused theUni t ed S t a t e s or a p r i v a t e p a r t y to incur re sponsecos t s; and
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• T h e F T C f a l l s w i t h i n a t l ea s t o n e o f t h e f o u rc la s s e s o f r e s p o n s i b l e p er s on s d e s c r i b e d in S e c t i o n1 0 7 ( a ) .12/
EPA does not d i s p u t e that the f i r s t three c r i t e r i a aremet here. The on ly real issue i s whether the FTC f a l l s w i t h i n oneor more of the f o u r c la s s e s of persons l i a b l e under the s t a t u t e .
One of these commonly is r e f e r r e d to as "generators ."The s ta tu t ory p r o v i s i o n , however, f o c u s e s on the "arrangement" ford i s p o s a l , not the creat ion of a waste:
any person who by . o n t r a c t , agreement , orotherwise arranged for the disposal ort r e a t m e n t , or arranged wi th a t ran spor t e r fort ranspor t f or d i s p o s a l or t r ea tmen t , o fhazardous substances owned or possessed bysuch person, by any other p a r t y or e n t i t y , atany f a c i l i t y or in c inera t i on vessel owned oroperated by another p a r t y or e n t i t y andcon ta in ing such hazardou s substances . . .
f r o m which there is a r e l e a s e , or a thr ea t enedrelease which causes the incurrance ofresponse cos t s , of a hazardous sub s tance ,sha l l b e l i a b l e .... [ 4 2 U . S . C . S 9607 ( a )( e m p h a s i s a d d e d ) ] . - ^ /
The FTC meets each element o f t h i s p r o v i s i o n .

Unit ed S t a t e s v . Aceto A g r i c . Cheas. C o r p , . , 872 F . 2 d 1 3 7 3 ,1379 (8th Cir. 1 9 8 9 ) ; see a l so U n i t e d Statue, v. Bliss, 667 F.
S u p p . 1298, 1304 ( E . D . M O . 1 9 8 7 ) .

See general ly A e e t o , 872 F . 2 d a t 1379; T r a n s p o r t a t i o n Lea s ingCo. v. S t a t e of California (CALTRANS) , 861 F. S u p p . 931 , 936( C . D . C a l . 1 9 9 3 ) ( t o b e l i a b l e under S e c t i o n 1 0 7 ( a ) ( 3 ) a s a narranger, "the substances d i s p o s e d of must have been' h a z a r d o u s ' under C E R C I A , t h e l i a b l e par ty [ F T C ] must have'owned' or ' p o s s e s s e d ' the substances , and i t must have' a r r a n g e d ' f o r their d i s p o s a l " ) ; s e e a l so U n i t e d S t a t e s v .Vertac Chea. Corp., 46 F . 3 d 8 0 3 , 810 ( 8 t h C i r . 1 9 9 5 ) . -
01*016*. 211 [371



W E I N B S R G . B E R G E S O N & N E U M A N

Memorandum t o N e g o t i a t i n g P a r t i e sOctober 23, 1996P a g e 10

1 . T h e F T C i s a "person" under C E R C L A . S e c t i o n 1 0 1 ( 2 1 )o f th e s t a t u t e d e f i n e s "person" to mean "an i n d i v i d u a l , f i r mc o r p o r a t i o n , a s s o c i a t i o n , p a r t n e r s h i p , c o n s o r t i u m , j o i n t v en ture ,commercial e n t i t y , U n i t e d S t a t e G o v e r n m e n t , S t a t e , m u n i c i p a l i t y ]commi s s i on , o o l i t i c a l s u b d i v i s i o n o f a S t a t e o r i n t e r s t a t e b o d y . ' 1

4 2 U . S . C . S 9 6 0 1 ( 2 1 ) . S e c t i o n 1 0 1 ( 2 1 ) f u r t h e r e x p r e s s l y p r o v i d e sthat every "agency and i n s t r u m e n t a l i t y of the U n i t e d s ta t e s . . .s h a l l be s u b j e c t to th i s c h a p t e r . ..." Id.
The FTC i s , by i t s very t i t l e , a "commission." It a l s ois an agency of the f e d e r a l government. It thus is a per son w i t h i nthe s ta tu t e . Ct. FMC C o r p . , 29 F . 3 d at 8 3 5 ; United S t a t e s v. IronMounta in Mine s , I n c . , 8 8 1 F . S u p ^ . 1 4 3 2 , 1443 ( E . D . C a l .1 9 9 5 ) .W 2. The FTC owned or po s s e s s ed hazardou s subs tance s . To-be f o u n d l i a b l e , the FTC did not have to own or p h y s i c a l l y pos s e s sthe hazardou s substances at issue if it had cons truc t ive control.U n d e r C E R C L A , those who have "the au thor i ty to control the h a n d l i n gand d i s p o s a l o f hazardous s u b s t a n c e s ' * are l i a b l e . U n i t e d s t a t e s v.N o r t h e a s t e r n Pharmaceut ical & Chera. C o . , 810 F . 2 d 7 2 6 , 743 ( 8 t hC i r . 1 9 8 6 ) (NEPACCO). P r o o f of "per sonal owner sh ip or ac tualp o s s e s s i o n of hazardou s substances" is not a p r e c o n d i t i o n forl i a b i l i t y . " Id. As the S e c o n d C i r c u i t has e x p l a i n e d , " i t i s theo b l i g a t i o n to exercise control over the h a z a r d o u s waste d i s p o s a l ,and not the mere a b i l i t y or o p p o r t u n i t y to control the d i s p o s a l ofhazardous substances that makes an e n t i t y an arranger under

127 The FTC cannot argue that its actions were pro t e c t ed under thedoc tr ine of sovereign immunity because it was ac t ing in aregulator" matter. The sovereign immunity d e f e n s e on lya p p l i e s when the U . S . government i s a c t ing to r emed ia t ehazardous substances. See FMC C o r p . , 29 F . 3 d at 840 (when thegovernment engages in a c t i v i t y that would make a p r i v a t e p a r t yl i a b l e i f the par ty engaged in those t y p e « of a c t i v i t i e s , thegovernment is a l s o l i a b l e ) ; U n i t e d s t a t e s v., she l l oil Co . , eta l . , 3 1 Chem. W a s t e L i t . Rep. 821, 8 2 7 ( C . D . C a l . 1 9 9 5 )("Congres s e x p r e s s l y and unequ ivo ca l ly waived the immunity ofthe U n i t e d S t a t e s when it enacted C E R C L A . T h e r e is no bas i sin the A c t , wi th in its l e g i s l a t i v e h i s t o r y , or w i th in the lawof t h i s circuit which s u p p o r t s the a d o p t i o n of thep r o p r i e t a r y / s o v e r e i g n d i s t i n c t i o n in the CERCLA contex t .A c c o r d i n g l y , th i s court d e t e r m i n e s , as a matter of l a w , thatthe government is s u b j e c t to the p r o v i s i o n s of CERCLA evenw h i l e it is engaged in r e g u l a t o r y a c t i v i t y . " )
01*6016*. 211(371
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C E R C L A ' s l i a b i l i t y p r o v i s i o n . " General riec. C o . v . A A M C OTransmissions, Inc., 9 6 2 F . 2 d 2 8 1 , 2 8 6 ( 2 n d Cir. . 1 9 9 2 ) . " F o c u s i n gon a u t h o r i t y to contro l makes governmenta l CERCLA d e f e n d a n t sp o t e n t i a l l y l i a b l e r e g a r d l e s s o f t h e i r actual exercise o f contro lover the waste." CALTRANS, 861 F. S u p p . at
T h e f a c t that t h e F T C 1983 M o d i f i e d Order a u t h o r i z e d t h esa le of the D a l l a s sme l t er o n l y to an acquirer who received thenecessary environmental " a p p r o v a l s " d e m o n s t r a t e s t h e C o m m i s s i o n ' srecogni t i on o f , a n d a s s er t i on o f , t h i s a u t h o r i t y . T h e F T C knewthat the generat ion of hazardous substances was inherent in thep r o d u c t i o n of l ead at the D a l l a s f a c i l i t y . It a l s o knew the newbuyer would need s ub s t an t ia l c a p i t a l and an honest commitment top e r f o r m a n c e . It none the l e s s ordered the sa le to Murmur.
3 . In t h i s c o n t e x t , the f o r c e d sa l e was an arrangementfor d i s p o s a l . As the E igh th Circui t observed in U.S. v. VertacChemical C o r p . , 46 F . 3 d 803, 811 ( 8 t h C i r . 1 9 9 5 ) , cert, denied subnom. Hercules Inc. v. United States, __ U . S . , 115 S . C t . 2609( 1 9 9 5 ) , governmental a c t iv i ty may involve " s u f f i c i e n t coercion orgovernment r e g u l a t i o n to j u s t i f y the U n i t e d s t a t e s l i a b i l i t y a s anarranger under C E R C L A . ..." H e r e , t h e f o r c e d s a l e o f t h e D a l l a ssmel t er for an amount r i d i c u l o u s l y below its actual valuec o n s t i t u t e s such a s i t u a t i o n .
I n d e e d , even absent the expres s "Environmental A p p r o v a l "reguirement in the 1983 M o d i f i e d Order, t h i s f o r c e d sa l e wouldc o n s t i t u t e an arrangement for the d i s p o s a l of hazardou s substancesunder CERCLA Sec t i on 107 (a) ( 3 ) . The deci s ion in Sanford StreetLocal Development Corp. v. Textron, Inc., 768 F. S u p p . 1218, 1222

See also United S t a t e s v . Bliss, 1988 U . S . D i s t . LEXIS 1 0 6 8 3 ,*15 ( E . D . Mo. 1988) ("i t is not necessary for the person whoarranges for d i s p o s a l to own or pos s e s s the waste or toa c t u a l l y t ranspor t th e waste f or l i a b i l i t y t o a t tach undersec t ion 1 0 7 ( a ) ( 3 ) M ) ; CPC Int'l, Inc. v. Aerojet-General Corp.,7 5 9 F . S u p p . 1 2 6 9 , 1278 ( W . D . M i c h . 1 9 9 1 ) (" th e nexus issue i snot a test of whether a p a r t y created or l e f t hazardoussubstances or had t i t l e to them, but rather whether the p a r t yassumed r e s p o n s i b i l i t y f o r d e t e r m i n i n g the ir fate")-".
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( W . D . M i c h . 1 9 9 1 ) , i s in s t ru c t iv e .^ / T h e r e , t h e Court f o u n dthat the s a l e of a b u i l d i n g c o n t a i n i n g h a z a r d o u s sub s tanc e s at anamount v a s t l y be low i t s a p p r a i s e d va lue was an arrangement ford i s p o s a l o f hazardous subs tance s . H e r e , where t h e F T C h a d impo s edan environmental a p p r o v a l requirement and then c ircumvented it bycharac t e r i z ing the T e x a s A t t o r n e y General as not an " a p p r o p r i a t egovernment agency," the conscious act is even more c l ear .
Moreover, the th ird p a r t y to which the FTC handed thesme l t er sub s equent ly d i s p o s e d of the hazardou s subs tances bya l l o w i n g them to be re l eased into the environment . Cour t s haveu n i v e r s a l l y a d o p t e d t h e R C R A d e f i n i t i o n o f d i s p o s a l f o r C E R C L Apurpo s e s . 1*' S e c t i o n 1004 of RCRA d e f i n e s that term to i n c l u d e"the d i s c h a r g e , d e p o s i t , i n j e c t i o n , d u m p i n g , s p i l l i n g , l e a k i n g , o rp l a c i n g of any s o l i d waste or hazardou s waste in to or on any land,or water so that such s o l i d waste or hazardous waste or anycons t i tuent t h e r e o f may enter the environment or be emi t t ed intothe air or d i s charged into any water s , i n c l u d i n g ground waters."4 2 U . S . C . S 6 9 0 3 ( 3 ) . H e r e , f o l l o w i n g t h e sa l e o f t h e D a l l a sf a c i l i t y , the Murmur C o r p o r a t i o n never opera t ed the s m e l t e r , nevermade the necessary improvement s to bring the f a c i l i t y in toc o m p l i a n c e w i th a p p l i c a b l e environmental r e g u l a t i o n s , and neverp a r t i c i p a t e d in the lead in soil r e m e d i a t i o n program. I n s t e a d ,Murmur tore apart and abandoned a f a c i l i t y that r e c e n t l y had beenremedia t ed t o E P A ' s s p e c i f i c a t i o n s , a n d l e f t i t t o d e t e r i o r a t e . A sa r e s u l t , the abandoned sme l t e r f a c i l i t y has s ub s equ en t ly become asource of wind-blown lead c o n t a m i n a t i o n . See, e.g., Memorandum ofWarren Zehner to Robert L a y t o n , r eque s t ing removal act ion at W e s tD a l l a s R S R Lead S i t e (Oct. 2 4 , 1 9 9 1 ) . M u r m u r ' s act ions thuscon s t i tu t ed d i s p o s a l .

A l t h o u g h this d e c i s i on was vacated by the court in Sanlord St.Local. Dev» v . Textron I n c . , 8 0 5 F . S u p p 2 9 ( W . D . M i c h . 1 9 9 1 ) ,i t continue* to "have p r e c e d e n t i a l e f f e c t among [ t h e ] p a r t i e s ,sub j e c t to the right of a p p e a l , in any l a w s u i t s brought by oragainst any of [ t h e ] p a r t i e s aga in s t any of the other p a r t i e sr egard ing environmental c o n t a m i n a t i o n . ..." Id. at 30. T h i sdec i s i on has a l so been a p p r o v i n g l y c i t ed . See U.S. v.Petersen Sand a n d Grave l , I n c . , 8 0 6 F . S u p p . 1 3 4 6 , 1354 ( N . D .111. 1 9 9 2 ) .
ii/ see Dayton I n d e p . Schoo l D i s t . v. U.S. Mineral P r o d s . , 906

F . 2 d 1059, 1065 ( 5 t h C i r . 1 9 9 0 ) .

0 1 N C 0 1 6 A . 2 1 1 C 3 7 1
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I V . C O N C L U S I O N
I t i s f u l l y c o n s i s t e n t w i t h t h e p o l i c i e s u n d e r l y i n gCERCLA to ho ld the FTC l i a b l e . CERCLA is a b r o a d , r emed ia l s t a t u t eenacted by Congre s s to "ensure that those r e s p o n s i b l e for anydamage , environmental harm, or i n j u r y f r o m chemical p o i s o n s bearth« costs of their actions". General Elec. C o . , 962 F.2d at2 8 5 . l a / Moreover, Congre s s c l e a r l y in t ended to treat agencie sj u s t as i t d id other p a r t i e s . See CERCLA S e c t i o n 1 0 1 ( 2 1 ) , 42U . S . C . S 9 6 0 1 ( 2 1 ) . m U n d e r t h e f a c t s p r e s e n t e d i n t h i ss i t u a t i o n , there i s l i t t l e doubt that th e FTC shou ld b e h e l dr e s p o n s i b l e f o r costs incurred in r e m e d i a t i n g th e D a l l a s s m e l t e r .

See, B.g.f L&natord-Coallale W a t e r A u t h . v. T o n o l l i C o r p . , 4F . 3 d 1209, 1221 ( 3 r d C i r . 1 9 9 3 ) ( " T h i s e x p a n s i o n o f l i a b i l i t yi s consistent with CERCLA' s broed remedial p u r p o s e s , [and]most i m p o r t a n t l y i t s e s s e n t i a l p u r p o s e of making thoser e spon s i b l e for p r o b l e m s caused by the d i s p o s a l o f chemicalpo i sons bear the costs and r e s p o n s i b i l i t y for remedying theh a r m f u l c ondi t i on s they c r e a t e d . " )
indeed , even without the c lear d i r e c t i v e olf that p r o v i s i o n , acourt would b e j u s t i f i e d i n r u l i n g t h e F T C ' s act ions agains tRSR an abuse of its r e g u l a t o r y au thor i ty . Ct. E.I._DuPont DeNemours 6 Co. v. FTC., 729 F.2d 128 (2nd C i r . 1 9 8 4 ) .
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U N I T E D S T A T E S E N V I R O N M E N T A L P R O T E C T I O N A G E N C Y

R E G I O N S1 445 ROSS AVENUE. SU ITE 1 200D A L L A S . T X 75202-2733

M E M O R A N D U M
S U B J E C T : R S R S u p e r f u n d S i t eO p e r a b l e U n i t 5 N e g o t i a t i o n s M e e t i n g
F r o m : A n n S c h o b e rRemedia l P r o j e c t M a n a g e rT e x a s C o n s t r u c t i o n S e c t i o n ( 6 H - S C )
T h r o u g h : N e l l y S h i r e rA s s o c i a t e R e g i o n a l C o u n s e l ( 6 C - W A )
T o : -RSR S i t e F i l eO p e r a b l e U n i t 5
On December 8, 1 9 9 3 , a m e e t i n g was h e l d w i t h r e p r e s e n t a t i v e s f r o mR S R C o r p o r a t i o n a n d Quemetco M e t a l s L i m i t e d , I n c . ( S e e a t tachedL i s t ) i n r e spons e t o t h e R I / F S / R D S p e c i a l N o t i c e Le t t e r f o rO p e r a b l e U n i t 4 and 5 ( O U 4 and O U 5 ) , issued S e p t e m b e r 2, 1993.
D u r i n g th i s m e e t i n g R S R / Q u e m e t c o o u t l i n e d t h e f o l l o w i n g p r o p o s a l :

o R S R / Q u e m e t c o i s w i l l i n g t o conduct a n R I / F S / R D o n t h ep o r t i o n s o f p r o p e r t y c u r r e n t l y owned by R S R / Q u e m e t c o .
o R S R / Q u e m e t c o i s no t w i l l i n g t o c onduc t an RI/FS/RD on th ep o r t i o n s o f p r o p e r t y p r e v i o u s l y owned ( a n d o p e r a t e d ) b yR S R / Q u e m e t c o ( i . e . O U 4 - S m e l t e r f a c i l i t y a n d p o r t i o n s o fOU5 - B a t t e r y B r e a k i n g f a c i l i t y ) .
o R S R / Q u e m e t c o s t a t ed that t h e i r c u r r e n t l y owned p r o p e r t y( i . e that south o f t h e A T & S F R a i l r o a d a l o n g W e s t m o r e l a n d )was purchased f r o m C o m m e r c i a l M e t a l s in the 1980s andused as a commercial l a n d f i l l by C o m m e r c i a l M e t a l s . SeeN o t * 1. R S R / Q u e m e t c o f u r t h e r s ta t ed they never used t h i sp r o p e r t y f o r t h e s e c o n d a r y s m e l t i n g o p e r a t i o n s a n d h a dpurchased t h i s a d j a c e n t p r o p e r t y f o r f u t u r e e x p a n s i o np o s s i b i l i t i e s .
o R S R / Q u e m e t c o requested that EPA re-draw the currentboundaries of OUs 4 and 5 to accommodate their p r o p o s a l .
o R S R / Q u e m e t c o s t a t e d that th ey are not w i l l i n g to enterinto an AOC s i m i l a r to the d r a f t that accompanied theS p e c i a l N o t i c e L e t t e r , b u t w a s w i l l i n g t o u t i l i z e o t h e rl e g a l me chan i sms t o a c c o m p l i s h t h e R I / F S ( i . e l e t t e r o f

a g r e e m e n t ) .

Printtd on



N o t * l : EPA ha s no t ye t c o n f i r m e d t h i s i n f o r m a t i o n w i th th e f i n a lt i t l e s earch, a n d w i t h C o m m e r c i a l M e t a l s .

o T h e g enera l p r o b l e m s i n t h e d r a f t A O C ( d e v e l o p e d ' f r o m t h eEPA model A O C ) which R S R / Q u e m e t c o wou ld not accept ares u m m a r i z e d b e l o w :
1) R S R / Q u e m e t c o w o u l d no t agree t o pay p a s t cos t s 4o v e r s i g h t c o s t s .
2 ) R S R / Q M L wou ld n o t agree t o t h e u n l i m i t e dd i s c r e t i o n that is p r o v i d e d to EPA throughout thed r a f t / m o d e l A O C .

C O N C L U S I O N
T h e R S R / Q u e m e t c o p r o p o s a l p r e s e n t e d d u r i n g t h i s m e e t i n g , d i d n o tc o n s t i t u t e - a "good f a i t h o f f e r . " T h e u n w i l l i n g n e s s o f R S R / Q u e m e t c oto pay pa s t cost s and o v e r s i g h t c o s t s , and the u n w i l l i n g n e s s ofR S R / Q u e m e t c o t o a c c ep t th e EPA d i s c r e t i o n a l l o w e d throughout th ed r a f t / m o d e l A O C , does n o t c o n s t i t u t e a "good f a i t h o f f e r " , a s ,d e f i n e d in th e S p e c i a l N o t i c e L e t t e r , issued S e p t e m b e r 2 , 1993.^ F i n a l l y , s ince R S R / Q u e m e t c o i s l i a b l e under C E R C L A f o r a l l p o r t i o n s,of O p e r a b l e U n i t 4 and 5, as p a s t owner and o p e r a t o r , there is nol ega l basis t o s u p p o r t r e d e f i n i n g th e boundar i e s o f o p e r a b l e U n i t4 and 5.
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U S B U N I T E D S T A T E S E N V I R O N M E N T A L P R O T E C T I O N A G E N C Y
\ REGION 6« . 1445 R O S S A V E N U E , S U I T E 1200* D A L L A S . T X 75202-2733

August 22, 1996

M r . W i l l i a m A . Brewer I I IBickel & BrewerA t t o r n e y s and Counse lor s4800 Bank One Center1717 Main Stree tD a l l a s , TX 75201
Res R8R Corporation S u p e r f u n d Bite
Dear Mr. Brewer:

I am wri t ing in response to your l e t t e r datedAugust 2, 1996. In your l e t t e r , you s tate that: your c l i e n t s , RSRC o r p o r a t i o n , M e t a l s T r a d i n g C o . , Revere S m e l t i n g 6 R e f i n i n g ,Murdock Lead, Murph M e t a l s , and Quemetco ( j o i n t l y r e f erred to as"RSR") have been working in good f a i t h to achieve an equitablere so lu t ion of the matters raised in the Environmental Protec t ionA g e n c y ' s ( " E P A " ) June 1996 notice l e t t er regarding th e RSRCorpora t i on S u p e r f u n d S i t e ("RSR S i t e " ) . You s tate that RSR ha sr e p e a t e d l y expressed i t s w i l l i n g n e s s to negot iate with al linterested par t i e s to achieve a f a i r and equitable r e s o lu t i on ofthe contribut ion issue and that RSR w i l l consider in good f a i t hany p r o p o s a l s for the site that involve m e a n i n g f u l contribut ionsf r o m other p o t e n t i a l l y r e spon s i b l e par t i e s ( " P R P s " ) and r e f l e c ta p p r o p r i a t e d e f e r e n c e t o R S R ' s past contr ibut ions , r i g h t s , a n d ageneral sense of f a i rne s s . The EPA f i n d s these s tatements onb e h a l f of RSR encouraging, and we s t rong ly urge RSR to back itswords with deeds by prepar ing and pre s ent ing to EPA and otherinterested part ie s i t s good f a i t h o f f e r f o r p e r f o r m i n g th eremedial actions and reimbursing past costs incurred by thegovernment in conducting previous response actions at the RSRS i t e . Given th e time that ha s passed since EPA's notice l e t t e r ,RSR's f a m i l i a r i t y with the S i t e and the issuem involved, andRSR's emphatic expressions o f anxiousness, we believe that RSRshould be able to circulate a written statement of its propo sa lto EPA and other parties by September 6, 1996. The EPA wi l l thenwelcome RSR and al l other interested part ie s to discuss RSR'spropo sa l at EPA Region 6 o f f i c e s on the morning ofSeptember 17, 1996.
In your l e t t e r , you seem to a l l e g e that the United S t a t e sgovernment is a PRP at the RSR S i t e . If RSR has evidence in itsposse s s ion which show* that a f e d e r a l agency or department shouldbe named as a PRP, EPA would a p p r e c i a t e it if RSR would p r o m p t l ymake that i n f o r m a t i o n a v a i l a b l e to EPA for eva lua t ion. The EPA

1^ Pnnt&a Of s?c. : -



is also interested in a more d e t a i l e d e x p l a n a t i o n of yourstatement that the U n i t e d S t a t e s government is a "majorcontributor 1 to the s i t e ' s c ond i t i on , 1 * and we would a p p r e c i a t e itif you would provide us wi th any i n f o r m a t i o n you have thats u p p o r t s that s tatement.
In your l e t t e r , you expre s s concern that the d r a f tcontr ibut ion ranking l i s t EPA pre s ented to the PRPs onJ u n o 18, 1996, contains several errors. The t iming of yourc o m p l a i n t is curious, since a revised d r a f t hail been releasedwhich incorporated changes based on comments received f r o m anumber of p a r t i e s , inc lud ing RSR. W h i l e RSR has already takenthe oppor tun i ty to provide some corrective i n f o r m a t i o n , if RSRhas a d d i t i o n a l i n f o r m a t i o n to pre s ent , p l ea s e present it, and ifRSR believes add i t i ona l discussion would be h e l p f u l , p l e a s e f e e lf r e e to request another meeting.
F i n a l l y , in your l e t t e r , you express conoim over a meet ingbetween EPA and a number of PRPs held at SPA Region 6 o f f i c e s onJ u l y 25, 1996. The meeting was arranged by Deinnis Reis ofQuarles & Brady, who represents one of the rec ipient s of EPA's .June notice l e t t er . The agenda for the meeting was thepre s enta t ion to EPA by a number of PRPs of a proposal that wouldhave those PRPs p e r f o r m the remedial action at Operable Unit 4 ofthe RSR S i t e . It was EPA's understanding that RSR was not apar t i c ipant in the p r o p o s a l , but, as I to ld David Weinberg andReed Neuman in a t e l ephone conversation prior to the meet ing, EPAwas not barring RSR f r o m a t t end ing . At the June 18 meeting atEPA, which was attended by R S R , EPA had c l e a r l y expressed itsneed to make a decis ion by August 1 whether the remedial actionat OU 4 would be an EPA-lead or a PRP-lead action. RSR has yetto present any proposal to the Agency. We believe it wasa p p r o p r i a t e for EPA to meet with a group of parties prepared topresent a proposal for a PRP-lead remedial action. We alsobelieve it is a p p r o p r i a t e for EPA to give consideration to ap r o p o s a l for a PRP-lead remedial action.
w e look forward t o receiving R S R ' s propoual f o r p e r f o r m i n gremedial action and reimbursing response costu at the RSR si teand to meeting with RSR and other interested part ie s to discussR S R ' s proposal .

S i n c e r e l y yours

Michael C. BarraSenior A t t o r n e y
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V I A T E L E C O P Y A N D R E G U L A R M A I L

Michael Barra, Esq.
S u p e r f u n d Division
6 S F - D L
U S E P A . Region V I
1445 Ross Avenue
D a l l a s , Texa s 75202-2733

Re: S t a t u s and Issues R e l a t i n g to the R S R - W e s t D a l l a s S u o e r f i i n d Site
Dear Michae l:

As you know, this f i rm represents RSR Corporation, Metal s T r a d i n g Co., Revere Smelting
& Ref in ing, Murdock Lead, Murph Metals and Quemetco (hereinafter "RSR"). This l e t t er concerns
t h e status o f negotiations a n d proceedings relat ing t o t h e RSR-West Dallas Supertund S i t e ( ' ' W e s t
D a l l a s Si t e ") . Pursuant t o U S E P A ' s undated le t t er o f June, 1996 ( " U S E P A ' s June 1996 l e t t e r " ) .
RSR has, in good fa i th , been working to achieve an equitable resolution of the issues raised byUSEPA. RSR is concerned, however, that USEPA may be taking steps that not only fail to achieveCERCLA's ends, but which will i l l egal ly pre judi c e RSR. Spec i f i<:aUy, USEPA recently held aclosed meeting with representatives of a number of PRPs — which excluded RSR notwithstanding
RSR's adamant requests that it be included — to consider a poss ible settlement of those P R P sC E R C L A l i a b i l i t y relating to the West Dallas Site. RSR believes that any such meeting, andsubsequent consideration by USEPA of any resulting settlement proposals, are u n j v t , un fa i r .unlawful , inequitable, and contrary to the letter and spirit of the law.
A. Signi f i cant Fact s Relating To The West Dallas Si t e That SliouW Weigh Heavily On Any

Proposal U S E P A Considers._______________________________
As you know, the West Dallas Site operated as a secondary re f in ing facility for

approx ima t e ly half a century. During its half-century of operations, the site was owned or operatedby numerous entities and recycled lead-bearing materials from l i t e r a l l y thousands of sources f r o mthroughout the nation. Affiliates of RSR Corporation are among a long line of ent i t i e s thaiconducted ref ining operations on this site. S i g n i f i c a n t l y , the f a c i l i t y was operated for the b e n e f i t ofthe United State s Government; a fa c t which appears to have been lost in USEPA's d e l i b e r a t i o n s
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M i c h a e l Bam, Esq.
Augus t 2, 1996
Page 2

r• e g a r d i n g c o n t r i b u t i o n r e s p o n s i b i l i t i e s f o r t h e s i t e . F u r t h e r , d u r i n g t h e R S R a f f i l i a t e s ' r e l a t i v e l v
short tenure i t e x p e n d e d s i g n i f i c a n t resources on c l e a n i n g up t h i s s i t e — e x p e n d i t u r e s t o t a l -5 i n t o
m i l l i o n s o f d o l l a r s — w i th th e re su l t that th e s i t e wa s e n v i r o n m e n t a l l y c l eaner when RSR shut i t
down than b e f o r e . RSR was al so e n j o i n e d by the U n i t e d S t a t e s Government f r o m o p e r a t i n g and
maintaining the site a f t e r 1984, re su l t ing in s i g n i f i c a n t further deterioration. Moreover, in the course
of r emed ia t ing the site pursuant to agreements and orders f r o m f e d e r a l , state and local government s .
RSR and its a f f i l i a t e s were released f r om further l i a b i l i t y . These f a c t s should be neither t b r a o t t e n
nor ignored in any C E R C L A - r e l a t e d contribution propo sa l s USEPA considers. That said, RSR hasworked, and w i l l continue to work, in good f a i t h with USEPA.
B. USEPA's Letter Dated J u n e 1996 And Subs equent Contr i bu t i on Does Not Fair ly And

E q u i t a b l y R e f l e c t T h e T r u t h A b o u t T h e West O a l l n Site._______________
USEPA's June 1996 le t t er , along with i t s attachments, sets f o r t h a l i s t o f PRPs f o r t h e W e s t

D a l l a s S i t e . S i g n i f i c a n t l y , the PRP l i s t e x c l u d e s the U n i t e d S t a t e s , even though the s i te was at one
t ime operated for the b e n e f i t of the United States' m i l i t a r y in support of our national de f en s e . As
a consequence o f e x c l u d i n g the Uni t ed S t a t e s f rom USEPA's PRP l i s t , th e l i s t e d PRPs are
con fron t ed with an invitation to part ic ipate in contribution negotiations which conspicuous ly e x c l u d e
the c o m p u l s o r y p a r t i c i p a t i o n o f a major contributor to the s i t e ' s c ondi t i on — a c on tr i bu tor w i t h
s i g n i f i c a n t f inancial resources.

S u b s e q u e n t l y , on June 18, 1996, USEPA presented the l i s t e d PRPs with its p r e l i m i n a r y
breakdown o f t h e PRPs contribution shares. U n f o r t u n a t e l y , U S E P A ' s contribution t a b l e
incorporated several clear accounting errors — including the double-counting of portions of RSR's
a l l e g e d contributory share. Thi s factor, taken wiui USEPA's exclusion o f the e q u i t a b l e
considerations set f o r t h above, paints a biased picture of RSR's share of r e spons ib i l i ty which makesit difficult for RSR to conduct negotiations with USEPA and the other l i s t ed PRPs.

As you know, throughout your tenure at Region VI, and throughout Courtney Johnson's
tenure prior to yours, RSR has worked with USEPA by, when able, providing USEPA w i t h
information relating to the site — including oroducing hundreds of thousands of documents. As youalso are aware, RSR has repeatedly expressed its willingness to negotiate with all interested p a r t i e s
to achieve a fair and equitable resolution of the contribution issue. As David W e i n b e r g , Esq.
r e c en t ly discussed with you, RSR understands the importance of good corporate c i t i z en sh ip and.
ac cord ing ly , will consider in good f a i t h any proposal s for the site that involve m e a n i n g f u lcontributions f rom th e other listed PRPs and r e f l e c t a p p r o p r i a t e de f erence t o RSR's p a s t
contributions, rights, and a general sense of fairness. RSR's po s i t i on has not changed.
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C . I ' S E P A S h o u l d N o t E x c l u d e R S R F r o m M e e t i n g s D i s c u s s i n g C Q n t r i h . . r i o n P r o p o s a l s .
RSR unders tands that on July 25, 1996. USEPA r e p r e s e n t a t i v e s met w i t h one or more

r e p r e s e n t a t i v e s f r o m t h e other l i s t e d PRPs. I t i s R S R ' s unders tanding that t h i s me e t ing i n v o l v e d ,
in substance, a proposal f r om other PRPs t o fund r emed ia t i on o f Operab l e U n i t 4 , w i thou t RSR's
p a r t i c i p a t i o n , i n exchange f o r a blanket release f r o m further l i a b i l i t y . I t i s also R S R ' s u n d e r s t a n d i n g
that, in conjunct ion with other potent ial administrative s t ep s , USEPA p r e s e n t l y is c o n s i d e r i n g
whether to negot ia t e with those PRPs regarding this proposal . RSR r e s p e c t f u l l y o b j e c t s to the
conduct of such a closed meeting and believes that such a meeting is u n l a w f u l . Moreover. RSR
believes that it is p r e jud i c ed , for several reasons, if USEPA gives any serious c on s id era t i on to such
a p r o p o s a l .

F i r s t . U S E P A ' s le t ter dated June 7 ,1996, expre s s ly invi te s a l l PRPs t o enter into n e g o t i a t i o n s
with USEPA concerning the c l eanup o f Operable U n i t 4 . It i s p a t e n t l y unfair on USEPA's pan to
in i t ia t e a procedure for all PRPs, and then to exc lude RSR from the very negotiations to which it was
invited. Second, negotiations which exclude RSR are inherently inequitable; RSR cannot p a r t i c i p a t e
in a negotiated contribution proposal if a l t e rna t iv e propo sa l s are d eve l oped and considered by
U S E P A w h i l e U S E P A overt ly e x c l u d e s R S R f r o m that process. T h i s s i tuat ion i s e s p e c i a l l y
inequitable because USEPA denied RSR's request to attend the meeting which occurred on July 25.
1996. wi th the other PRPs. T h i r d , such meet ings contravene the federal Open M e e t i n g s Act. 5
U.S.C. § 5526, and are reminiscent of the much-criticized "sweetheart deals" USEPA entered in to
under the leadership of its previous administrators. Fourth , any proposal that a t t emp t s to release the
other PRPs f r om further re spons ib i l i ty would severely p r e j u d i c e RSR's rights in subsequent
proceedings f o r equitable contribution and, accord ingly, contravene CERCLA's fundamenta l
mandate to fund rernediations through the inclusion of PRPs, not through their exclusion. Fifth, any
"deal" that releases from further C E R C L A l i a b i l i t y the other l i s t e d PRPs, several of which have
enormous financial resources, would dramatically reduce the pool of p o t e n t i a l l y available f und s that
should be dedicated to the site and, in turn, necessarily increase the risk that a s ign i f i can t p r o p o r t i o n
of the ultimate burden of remediating this site will be borne by the publ i c . Taken toge ther , anycontribution proposal made to and considered by USEPA that excludes RSR is contrary to USEPA's
own procedures established in connection with t h i s site, and is unfair, inequitable, arbitrary and
capricious, unlawful, unwise and generally detrimental to RSRls rights.
D. U S E P A Shou ld Inaiat Th«t RSR B« I n c l u d e d In Anv N««ot ia t iQHS.

As set f o r t h above, RSR has at all times cooperated with USEPA and repea t ed ly e x p r e s s e d
its w i l l ingne s s and desire to par t i c ipat e in good f a i t h in considering propo sa l s to fund theremediat ion of the West Dallas Site. RSR has stated to USEPA, and to the other l i s t ed PRPs. its
w i l l i n g n e s s to par t i c ipa t e both c o n c e p t u a l l y and f i n a n c i a l l y in fair and equi table c o n t r i b u t i o n



Michae l Barra. Esq.
A u g u s t 2, 1996
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n e g o t i a t i o n s . N e g o t i a t i o n s tha t i n t e n t i o n a l l y e x c l u d e R S R . h o v / e v e r . a r e p l a i n l y c o n t r a r y t o
L ' S E P A ' s s t a t u t o r y mandate a n d i t s i n v i t a t i o n t o R S R t o p a r t i c i p a t e i n n e g o t i a t i o n s and.
c o n s e q u e n t l y , are s evere ly p r e j u d i c i a l to RSR.

[ n l i g h t o f t h e above. R S R r e s p e c t f u l l y demands that U S E P A : ( 1 ) i n c l u d e R S R i n a l l f u t u r e
n e g o t i a t i o n s with USEPA concerning the c l eanup o f th e West D a l l a s Si t e , in accordance w i t h
L ' S E P A ' s J u n e , 1996 l e t t er; a n d ( 2 ) pursuant t o t h e F r e e d o m o f I n f o r m a t i o n A c t , 5 U . S . C . § 5 2 1
provide RSR with all documents now in, or which subsequently come into, USEPA's po s s e s s i on .
c u s t o d y or contro l , r e l a t i n g to any mee t ings or nego t ia t i on s with USEPA concerning the c l e a n u p
of Operable U n i t 4 to which RSR was not i n v i t e d or was o therwise e x c l u d e d .

Thank you for your attention to this matter. As always, if I can be of any f u r t h e r a s s i s tanc e .
p l ea s e do not h e s i ta t e to ca l l .

S i n c e r e l y ,

W i l l i a m A . Brewer I I I
W A B / j i s / 3 4 6 9 2

cc: Howard B. Myers, Esq.
David Weinbcrg, Esq.
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B O O K M A R K



r*



C O R P O R A T I O N

Comment s o f RSR C o r p o r a t i o n onE P A ' s P r o p o s e d P l a n f o r B a t t e r y W r e c k i n g F a c i l i t y ( C 7 N o . 5 ) a n dGround W a t e r P o r t i o n o f S m e l t e r ( O U N o . 4 ) a t t h eR S R C o r p o r a t i o n S u p e r f u n d S i t e
Augus t 16, 1996

C o r p o r a t e O f f i c e s : 2777 S t e m m o n s f r e e w a y * S u i t e i B O O / O a l l a a . T e x a s . 75307T e l e p h o n e : ( 2 1 4 ) 631-6070: T e l e * 213-760. P a x : ( 2 1 4 ) 631-614 f!



T A B L E OP CONTENTS
I . i n t r o d u c t i o n a n d E x e c u t i v e Summary .
I I . Summary o f t h e ; P r e f e r r e d A l t e r n a t i v e s . . . . . . . . . 3A . E P A ' s P r e f e r r e d A l t e r n a t i v e . . . . . . . . . . . . 3B . A l t e r n a t i v e A p p r o a c h . . . . . . . . . . . . . . . I Q
I I I . C r i t i q u e o f C e r t a i n E l e m e n t s o f E P A ' s P r o p o s e dA l t e r n a t i v e . . . . . . . . . . . . . . . . . . . . . . 1 4A . S h o r i n g U p B a t t e r y W r e c k e r B u i l d i n g P r i o r t oD e m o l i t i o n / D e c o n t a m i n a t i o n . . . . . . . . . . . . . 1 5B . C a p f o r F o r m e r L a n d f i l l . . . . . . . . . . . . . . . i e1. The RCRA S u b t i t l e C L a n d f i l l CoverRequirements Are Not Relevant ;indA p p r o p r i a t e S t a n d a r d s . . . . . . . . . . . . 1 52 . T h e P r e s u m p t i v e Remedy f o r M u n i c i p a l S o l i dW a s t e L a n d f i l l s Does Not Require a RCRAS u b t i t l e C L a n d f i l l C a p . . . . . . . . . . . 2 23. The Propo s ed H y b r i d C l o s u r e O p t i o n i sA p p r o p r i a t e . . . . . . . . . . . . . . . . . 2 44 . T h e A l t e r n a t e A p p r o a c h P r o m o t e sR e d e v e l o p m e n t . . . I . . . . . . . . . . . . . 26

I V . A n a l y s i s o f t h e A l t e r n a t i v e . . . . . . . . . . . . . . 2 GA . C o n s i s t e n c y w i th N C P Remedy S e l e c t i o n Requirement s 2 61. P r o t e c t i o n of H u m a n H e a l t h and theEnvironment . . . . . . . . . . . . . . . . . 2 72 . C o m p l i a n c e w i t h A R A R s . . . . . . . . . . . . 3 33 . L o n g - T e r m E f f e c t i v e n e s s and Permanence . . . . 344 . Reduc t i on T h r o u g h T r e a t m e n t . . . . . . . . . 3 55 . S h o r t - T e r m E f f e c t i v e n e s s . . . . . . . . . . . 3 56 . I m p l e m e n t a b i l i t y . . . . . . . . . . . . . . . 3 57 . Cost E f f e c t i v e n e s s . . . . . . . . . . . . . . 3 6B. C o n s i s t e n c y w i t h NCP E x p e c t a t i o n s and Managemen tP r i n c i p l e s . . . . . . . . . . . . . . . . . . . . 3 61. G e n e r a l l y . . . . . . . . . . . . . . . . . . 362. /El^|^p|©ns.•.,... . . . . . . . . . . . . . . . . 373 . / Ma^l^^fttf P r i n c i p l e s . . . . . . . . . . . . . 4 1C . Co i i s l s t j e i cy w i th nAOs a n d j P R G s . . . . . . . . . . 4 1
V . O t h e r ; j i a ! J i i S | f s S u p p o r t i n g t h e P r o p o s e d A p p r o a c h . . . . . 4 2A . CjDi^^fesBiit w i th Past RODs ; f o r S i m i l a r S i t e s . . . . 4 2B. €6i®i&i t%iey : : wi t lh Brownf i e l d s i R e d e v e l o p m e n t' : '



I . I n t r o d u c t i o n a n d Execut ive Summary

R S R C o r p o r a t i o n ( R S R ) s u b m i t s t h e s e comments o n t h e U . S .
E n v i r o n m e n t a l P r o t e c t i o n A g e n c y ' s ( E P A ) Proposed Plan f o r f l a t t e r y
Wrecking Facility (OU No. 5) and Ground W a t e r Por t i on of Smelter
Facility ( O U N o . 4 ) f o r t h e s o - c a l . ' s d " R S R C o r p o r a t i o n S u e - r f u n d
S i t e " ( R S R S i t e ) . R S R ' s comment s f o c u s o n t h e P r o p o s e d P l a n f o r O U
N o . 5 . T h e y s p e c i f i c a l l y e v a l u a t e c e r t a i n e l e m e n t s o f E P A ' s
p r e f e r r e d remedial a l t e r n a t i v e ( A l t e r n a t i v e 3 ) tha t R S R b e l i e v e s
are i n a p p r o p r i a t e in l i g h t o f s i t e c o n d i t i o n s and the r equ ir ement s
o f t h e N a t i o n a l C o n t i n g e n c y P l a n ( N C P ) . T h e y a l s o a d d r e s s c e r t a i n
e l e m e n t s o f t h e Remedia l I n v e s t i g a t i o n ( R I ) , t h e Base l ine Human

•H e a l t h Risk A s s e s s m e n t ( B H H R A ) , E c o l o g i c a l Risk A s s e s s m e n t ( E R A ) ,
t h e F e a s i b i l i t y S t u d y ( F S ) , a n d t h e S u p p l e m e n t a l Ground W a t e r
I n v e s t i g a t i o n ( S G W I ) that p r e s u m a b l y f o r m e d t h e basis f o r t h e
P r o p o s e d P l a n f or OU No. 5 .

T h e s e comments a l s o d e s c r i b e an a l t e r n a t i v e r e m e d i a l
a p p r o a c h . I t both i s c o n s i s t e n t w i t h t h e N C P a n d w i l l encourage
f u t u r e " b r o w n f i e l d s " d e v e l o p m e n t o f tho s e p o r t i o n s o f OU No. 5 t h a t
P.SR or r e l a t e d companie s own. T h i s a l t e r n a t i v e i n c o r p o r a t e s
v i r t u a l l y a l l o f E P A ' a r emed ia l e l e m e n t s p r o p o s e d i n t h e A g e n c y ' s
p r e f e r r e d Remedial A l t e m a t i - e No. 3 , bu t a d o p t s a more r e a s o n a b l e
a p p r o a c f i " to c a p p i n g the f o r m e r l a n d f i l l at OU No. 5 and
d e c o n t a m i n a t i n g t h e ba t t e ry wrecker b u i l d i n g . I t a l so d i f f e r s f r o m
R e m e d i a l A l t e r n a t i v e No. 3 in terms o f t i m i n g o f a c t i o n s .
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T h i s a l t e r n a t i v e i s p r e m i s e d on t h e b e l i e f tha t tho s e
p o r t i o n s o f OU No. 5 t ha t RSR or r e l a t e d c o m p a n i e s own ( p r i n c i p a l l y
S u b a r e a s 2 a n d 3 ) a r e u l t i m a t e l y d e v e l o p a b l e f o r c ommerc ia l a n d
i n d u s t r i a l p u r p o s e s , bu t tha t the r emedy p r o p o s e d by EPA w o u l d
p r e c l u d e such d e v e l o p m e n t . i x F o r e x a m p l e , t h e R C R A S u b t i t l e C c a p
EPA p r o p o s e s f or th e f o r m e r l a n d f i l l in S u b a r e a 2 would render i t
v i r t u a l l y i m p o s s i b l e t o r e d e v e l o p that p o r t i o n o f t h e s i t e .
M o r e o v e r , f r o m an economic p e r s p e c t i v e , th e p h a s e d a p p r o a c h
d e s c r i b e d herein makes r e d e v e l o p m e n t a more l i k e l y p r o s p e c t .

•

R S R b e l i e v e s that t h e p r o p e r t y ' s pr ime l o c a t i o n i s ' i d e a l
f o r r e d e v e l o p m e n t . Review o f s a l e s w i t h i n a p p r o x i m a t e l y t h e l a s t
two years o f r ea s onab ly c o m p a r a b l e vacant p r o p e r t y in D a l l a s
i n d i c a t e s t h a t , i f t h i s p r o p e r t y were to be s o l d at the same
p r i c e s , i t would br ing between $ 3 0 0 , 0 0 0 t o $ 9 0 0 , 0 0 0 . P r i c e s c o u l d
b e s i g n i f i c a n t l y h igher i f , f o r e x a m p l e , a s part o f a b r o w n f i e l d s
r e d e v e l o p m e n t program access were p r o v i d e d f r o m W e s t m o r e l a n d Road
o r S i n g l e t o n B o j t l e ' v a r d t o I n t e r s t a t e 3 0 . I n d t s e d , review o f recent
s a l e s d a t a indicate s that t h i s cou ld r e s u l t in more than d o u b l i n g
the value o f the p r o p e r t y . T h e s e va lue s are such t h a t
r e d e v e l o p m e n t ; o f t h e p r o p e r t y l i k e l y w i l l b e e c o n o m i c a l l y p o s s i b l e ,
unl e s s unnecessary co s t s ( s u c h a s c a p p i n g areas t h a t , when

As suqh, it would c o n s t i t u t e an unrea s onab l e and u n l a w f u ltaking" o f R S R ' s p r o p e r t y i n v i o l a t i o n o f t h e U . S .C o n s t i t u t i o n .
0 1 C M 0 0 1 .2111371



d e v e l o p e d , w i l l be covered w i t h p a v e m e n t or b u i l d i n g s or t h a t wou ld
p r e c l u d e c o n s t r u c t i o n o f a b u i l d i n g ) are i m p o s e d on the p o r t i o n s o f
the s i t e owned by R S R .

One p o t e n t i a l r e d e v e l o p m e n t a p p r o a c h i s c o n c e p t u a l l y
described in A p p e n d i x A, a report by the expert eng ine er ing f i r m
E n t a c t .

E l e m e n t s o f the r e m e d i a l a l t e r n a t i v e d i s cu s s ed in the s e
comments which would a l l o w t h i s or a s i m i l a r program r e a d i l y * t o
p r o c e e d , i n c l u d e :

• D e m o l i s h i n g a n d c o n c u r r e n t l y
d e c o n t a m i n a t i n g th e b a t t e r y wrecker
b u i l d i n g . R e p r e s e n t a t i v e s a m p l i n g o f t h e
debr i s w i l l be c onduc t ed to d e t e r m i n e the
hazardous and non-hazardous c o m p o n e n t s .

hazardous d e br i s w i l l be
: a n d sent o f f - s i t e f o r d i s p o s a l

as -a hazardous was t e , i ! w h i l e the non-
r e ' e y c l a f e l e , non-hazardous d ebr i s may be
p l a c e d i n t h e f o r m e r l a n d f i l l . S c r a p

Alternia%4yyel;y, f e h e d e br i s may be t r e a t e d in accordancew i t h th i p r o v i s i o n s ; f o r hazardou s d e b r i s s e t f o r t h a t4 0 C . F . R . S e c t i o n 2 6 8 . 4 5 .
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metal i s e x p e c t e d to be the p r i n c i p a l
m a t e r i a l g e n e r a t e d f r o m d e m o l i t i o n
a c t i v i t i e s t ha t w i l l be r e c y c l e d in l i e u
o f d i s p o s e d o n - s i t e . T h e v e h i c l e
maintenance b u i l d i n g a l s o w i l l b e
de c on tamina t ed .

Repair of the c l a y cap on the f o r m e r
s u r f a c e impoundment in S u b a r e a l , where
required.

I m m e d i a t e l y p u t t i n g in to p l a c e
e n f o r c e a b l e a n d e f f e c t i v e i n s t i t u t i o n a l
c o n t r o l s f or S u b a r e a s 2 and 3 , i n c l u d i n g
a deed r e s t r i c t i o n 1 7 on the use of the
s i t e , r e p a i r i n g e x i s t i n g s e cur i ty f e n c i n g
and i n s t a l l i n g a d d i t i o n a l f e n c i n g where
necessary, and p o s t i n g warning s i g n s .

I n s t a l l i n g on al l subareas water
c o n t r o l s and a s ed iment

A s noted , i f t i . : ! ^ i i | : , F S J r e g u l a t i o n s i n e f f e c t i n T e x a s p l a c er e s t r i c t i o n s "6 f i t h e a d d i t i o n a l uses o f s i t e s wheref o r m e r l a n d f i l l s a r e l o c a t e d .
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c o l l e c t i o n a n d d i s p o s a l s y s t e m .

A r e a s t ha t p o s e a p o t e n t i a l f o r airborne
emi s s i on s o f c o n t a m i n a n t s w i l l be covered
w i t h a p o l y m e r - b a s e d s u p p r e s s a n t
s o l u t i o n . A 3 - t o - l mix o f the s o l u t i o n
and water w i l l be s prayed over d e s i g n a t e d
areas to min imiz e w i n d b l o w n d u s t .

I m p r o v i n g or i n s t a l l i n g , a s a p p r o p r i a t e ,
s torm water c o n t r o l s a l o n g th e en t i r e
p e r i m e t e r of OU No. 5.

S h o r t - and l o n g - t e r m m o n i t o r i n g to ensure
that th e c on ta inment s t r u c t u r e s , wa t er
management c o n t r o l s , s ed iment c o l l e c t i o n
s t ruc tur e s , and o ther c o n t r o l s put in
p l a c e a t th e f a c i l i t y are o p e r a t i n g
a p p ^ b p r l a t e l y .

D e f i n i n g a p r e s c r i p t i v e remedy f o r
Sutear ea s 2 and 3, to be i n c l u d e d in any
re,$fev£l:opment p r o g r a m . T h i s p l a n would
re:|pirie r e o r g a n i z a t i o n and r e g r a d i n g of
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soil m a t e r i a l s on s i t e and c o v e r i n g the
f o r m e r l a n d f i l l p o r t i o n o f S u b a r e a 2 w i t h
e i t h e r p a v e m e n t o r b u i l d i n g s , d e p e n d i n g
upon t h e u l t i m a t e r e d e v e l o p m e n t : a p p r o a c h .
I f r e d e v e l o p m e n t o f t h e s i t e u l t i m a t e l y
is not f e a s i b l e , d e s i g n a t e d areas of OU
No. 5 w i l l be covered w i t h two f e e t o f
s o i l .

T h i s a l t e r n a t i v e p r o m o t e s t h e b r o w n f i e l d s d e v e l o p m e n t ? o f
t h e s i t e b y e l i m i n a t i n g c o s t l y a n d unnecessary c a p p i n g ' w h e r e
p r o t e c t i o n u l t i m a t e l y w i l l b e p r o v i d e d by roadways , p a r k i n g areas
a n d b u i l d i n g s . I f a RCRA S u b t i t l e C c a p i s p l a c e d o n t h e l a n d f i l l
area in S u b a r e a 2, it w i l l not be p o s s i b l e to r e d e v e l o p t h a t 40
acre p o r t i o n of OU No. 5. T h i s in turn would make r e d e v e l o p m e n t of
all of S u b a r e a s 2 and 3 v i r t u a l l y i m p o s s i b l e , or at the very l e a s t
u n l i k e l y . In a d d i t i o n , requiring now investment in the c o n t r o l s EPA
ha s p r o p o s e d l i k e l y would make r e d e v e l o p m e n t f i n a n c i a l l y
p r o h i b i t i v e .

Moreover, the a l t e r n a t i v e a p p r o a c h a l s o has s everal
a d v a n t a g e s f r o m a n e f f e c t i v e n e s s a n d i m p l e m « n t a b i l i t y s t a n d p o i n t .
I t e l i m i n a t e s exposure t o c o n t a m i n a t i o n a s s o c i a t e d w i t h b u i l d i n g s
a n d s t r u c t u r e s , e l i m i n a t e s f u t u r e hazard s a s s o c i a t e d w i t h t h e s e
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b u i l d i n g s a n d s t r u c t u r e s , reduce s t h e p o t e n t i a l f o r e xpo sur e t o
c o n t a m i n a t e d s o i l s , reduce s t h e p o t e n t i a l f o r e xpo sur e t o t h e
c o n t e n t s o f t h e f o r m e r l a n d f i l l , a n d removes t h e c o n t a m i n a t i o n
source f or s torm water . E q u i p m e n t and m a t e r i a l s t o i m p l e m e n t th e
remedy are r e a d i l y a v a i l a b l e and the m e t h o d s RSR or o t h e r s wou ld
e m p l o y at the s i t e are proven and e f f e c t i v e .

F u r t h e r m o r e , t h i s a l t e r n a t i v e s a t i s f i e s t h e r emedy
s e l e c t i o n c r i t e r i a s e t f o r t h in the NCP; i t ia p r o t e c t i v e o f human
h e a l t h and the environment , a d d r e s s i n g all expo sure p a t h w a y s .and
sc enar io s , and it c o m p l i e s w i t h a p p l i c a b l e or re l evant and
a p p r o p r i a t e requirements ( A R A R s ) . I t i s e f f e c t i v e i n t h e l o n g - t e r m
and i t i s p ermanent . It achieves r e d u c t i o n through t r e a t m e n t o f
c o n t a m i n a t e d d e b r i s , s u r f a c e water s e d i m e n t s , a n d s torm wat er . I n
a d d i t i o n , i t i s e f f e c t i v e in the s h o r t - t e r m , i m p l e m e n t a b l e , and
c o s t - e f f e c t i v e . I n d e e d , a s d e m o n s t r a t e d i n A p p e n d i x B , E n t a c c
e s t i m a t e s the cost o f t h i s a l t e r n a t i v e a p p r o a c h i s a f r a c t i o n o f
t h e t h e e s t i m a t e d $ 9 m i l l i o n cost o f E P A ' s a p p r o a c h . I n s h o r t , t h e
N C P ' s remedy s e l e c t i on c r i t e r i a a r e c l e a r l y m e c b y t h e p r o p o s e d
a p p r o a c h .

I n a d d i t i o n , t h i s a p p r o a c h i s c o n s i s t e n t w i t h t h e
" e x p e c t a t i o n s " in th e NCP r e g a r d i n g c l e a n u p s and w i t h th e
management p r i n c i p l e s EPA s e t f o r t h in th e NCP and i t s b r o w n f i e l d s

01CM001 .211 [37]
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r e d e v e l o p m e n t p r o g r a m . M o r e o v e r , a n d a s w i t h E P A ' s p r e f e r r e d
a l t e r n a t i v e , t h e a p p r o a c h mee t s t h e a p p r o p r i a t e R e m e d i a l A c t i o n
O b j e c t i v e s ( R A O s ) a n d P r e l i m i n a r y R e m e d i a t i o n G o a l s ( P R G s ) f o r t h e
s i t e . T h i s a p p r o a c h a l s o i s c o n s i s t e n t w i t h t h e p r e s u m p t i v e r emedy
o f containment f o r t h e l a n d f i l l a n d w i th E P A ' s p r e s u m p t i v e remedy
guidance f o r l a n d f i l l s .

F i n a l l y , t h i s a l t e r n a t i v e a l s o i s c o n s i s t e n t w i t h R e c o r d s
o f D e c i s i o n s ( R O D s ) f o r s i m i l a r s i t e s , most r e c e n t l y t h e A s a r c o
s i t e . * '

In s h o r t , t h i s a p p r o a c h to t h i s s i t e would be a l a n d m a r k
d e m o n s t r a t i o n o f t h e t y p e s o f a p p r o a c h e s t o b r o w n f i e l d s
r e d e v e l o p m e n t that E P A , S t a t e s , a n d c i t i e s a r « s e e k i n g t o p r o m o t e
and achieve.

I I . Summary o f t h « P r e f e r r e d A l t e r n a t i v e *

A . B P A ' s P r e f e r r e d A l t e r n a t i v e

E P A ' s p r e f e r r e d o p t i o n i s A l t e r n a t i v e N o . 3 . T h i s
a l t e r n a t i v e involves th e c o n t r o l l e d d i s m a n t l i n g and conventior.a.

On J u l y 9, 1 9 9 6 , EPA announced a p r o p o s e d consent d e c r e es e t t l i n g c l a i m s at the A s a r c o s m e l t e r s i t e . U.S. v. Asarc:Inc., D C W . W a s h . , C A N o . C 9 1 - - 5 5 2 8 B ( J u n e 4 , 1 9 4 6 ) . . .
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d e m o l i t i o n a n d d e c o n t a m i n a t i o n o f t h e f o r m e r b a t t e r y w r e c k i n g
f a c i l i t y u s ing s t a n d a r d dus t s u p p r e s s i o n m e t h o d s . H o w e v e r ,
d e c o n t a m i n a t i o n would b e c o n d u c t e d o n l y a f t e r t h e b u i l d i n g h a s been
shored up and made s t r u c t u r a l l y sound. U n d e r t h i s a l t e r n a t i v e t h e
v e h i c l e main t enance b u i l d i n g would on ly be d e c o n t a m i n a t e d and not
d e m o l i s h e d , since EPA c o n s i d e r s i t t o be s t r u c t u r a l l y sound. i f
a n a l y s i s i n d i c a t e s that the b u i l d i n g d ebr i s i s non-hazardou s under
t h e Resource C o n s e r v a t i o n a n d Recovery A c t ( R C R A ) , t h e d e m o l i t i o n
d e b r i s f r o m both th e b a t t e r y wre ck ing b u i l d i n g and th e r e m e d i a l
a c t i o n at OU No. 4 would be d i s p o s e d of in the f o r m e r l a n d f i l l ' o n
OU No. 5 . a / D e m o l i t i o n d e b r i s tha t i s a RCRA h a z a r d o u s w a s t e ' w o u l d
b e d i s p o s e d o f o f f s i t e i n a p p r o p r i a t e f a c i l i t i e s .

T h i s a l t e r n a t i v e a l s o i n c l u d e s cover ing t h e o th er m e t a l s -
c o n t a m i n a t e d s o i l s w i t h t w o f e e t o f c l ean b a c k f i l l a n d r e v e g e t a t i n g
w i t h na t ive grasse s . T h e area around t h e b a t t e r y wre ck ing f a c i l i t y
a l s o would b e covered w i t h t w o f e e t o f c l ean b a c k f i l l . T h e f o r m e r
l a n d f i l l would b e covered w i t h a c o m p l e t e l a n d f i l l d e s i g n c a p t h a t
w i l l addr e s s s u r f a c e p r e p a r a t i o n p r i o r t o i n s t a l l a t i o n o f t h e
l a n d f i l l cap. T h e c a p d e s i g n c o n t e m p l a t e d b y E P A i n c l u d e s t h e
f o l l o w i n g e l emen t s :

For cost e s t i m a t i n g p u r p o s e s , EPA assumes that 20 s a m p l e s w i l lb e c o l l e c t e d f r o m the b u i l d i n g and a n a l y s i e d under the T o x i c i . yC h a r a c t e r i s t i c L e a c h i n g P r o c e d u r e ( T C L P ) . r
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• A low p e r m e a b i l i t y soi l cover ( w i t h a
c o n d u c t i v i t y o f 10"7 c m / s e c ) ;

• A f l e x i b l e membrane l i n e r ;
• A d r a i n a g e layer (EPA s u g g e s t 5 3 12 inches

of gravel or g e o n e t ) ;
• A f i l t e r layer ( e . g . , 6 inches of sand or

g e o t e x t i l e ) ;
• A p r o t e c t i v e cover and top soi l ( e . g . , 12

inches of soil and 6 inches of t o p s o i l ) , •
and •

• A v e g e t a t i v e cover.

S h o r t - and l o n g - t e r m m o n i t o r i n g a l s o would be required
under t h i s a l t e r n a t i v e . T h e a l t e r n a t i v e i n c l u d e s i n s t i t u t i o n a l
c o n t r o l s such as f e n c i n g and the ma in t enanc e of the c a p . Because
c o n t a m i n a t i o n w i l l b e l e f t i n p l a c e , E P A a l s o w i l l a t t e m p t t o
record t h i s i n f o r m a t i o n in the deed records f or the p r o p e r t y .

B. A l t e r n a t i v e A p p r o a c h

U l t i m a t e l y , t h e r emedia l a l t e r n a t i v e d e s c r i b ed b e l o w
achieves t h e same r e s u l t s a s would E P A ' s p r o p o s a l . H o w e v e r , i t i s
more conducive t o f u t u r e d e v e l o p m e n t o f th e s i t e .
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A s t o S u b a r e a i , t h e p r i n c i p a l d i f f e r e n c e f r o m E P A ' s
p r o p o s a l would be to avoid unnece s sary e x p e n s e in s h o r i n g up the
f o r m e r b a t t e r y p l a n t . T h a t b u i l d i n g w o u l d b e d e m o l i s h e d a n d
c o n c u r r e n t l y d e c o n t a m i n a t e d , n o t r e b u i l t b e f o r e d e c o n t a m i n a t i o n a n d
d e m o l i t i o n . R e p r e s e n t a t i v e s a m p l i n g o f t h e d e b r i s f r o m t h e b a t t e r y
wrecker b u i l d i n g would be c onduc t ed to d e t e r m i n e the hazardou s and
non-hazardou s c o m p o n e n t s . H a z a r d o u s d ebr i s would b e sent o f f - s i t e
for d i s p o s a l as a hazardous w a s t e , 4 / wh i l e the non-hazardous debr i s
may be used as f i l l . S c r a p me ta l and any o ther r e c l a i m a b l e
m a t e r i a l g enera t ed f r o m d e m o l i t i o n a c t i v i t i e s w i l l b e recy«led
ra th er than d i s p o s e d o f o n - s i t e .

T h e f o r m e r v e h i c l e maintenance f a c i l i t y would b e
d e c o n t a m i n a t e d i n - s i t u w i t h commonly e m p l o y e d p r a c t i c e s . S t e a m
c l e a n i n g or a s i m i l a r t e chnique l i k e l y would b e e m p l o y e d f or t h i s
p u r p o s e . E x i s t i n g b u i l d i n g sumps would be used to c o l l e c t any
f l u i d s generated f r o m th i s d e c on tamina t i on . A f t e r d e t e r m i n a t i o n
tha t t h e f l u i d meets t h e d i s c h a r g e s s t a n d a r d s f o r t h e C i t y o f
D a l l a s ' s p u b l i c l y owned t r ea tment works ( P O T W ) , t h e f l u i d s would b e
d i s c h a r g e d t o t h e POTW.

As to Subarea s 2 and 3, t h i s a l t e r n a t i v e remedy w o u l d

A l t e r n a t i v e l y , the d e b r i s may be t r e a t e d in accordance w i t ht h e p r o v i s i o n s f o r hazardou s d e b r i s s e t f o r t h _ a t 4 0 C . F . R .
S e c t i o n 2 6 8 . 4 5 .
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a d o p t a t w o - s t e p a p p r o a c h . F i r s t , i n t e r i m measures would b e ou t
in to p l a c e t o prevent r e l e a s e s p r i o r t o r e d e v e l o p m e n t o f t h e
p r o p e r t y . T h e s e would i n c l u d e i n s t i t u t i o n a l c o n t r o l s , i n c l u d i n g a
deed r e s t r i c t i o n 1 7 on the use o f the s i t e ; use o f dus t s u p p r e s s a n t
t o control windborne e m i s s i o n s ; r e p a i r i n g e x i s t i n g s e c u r i t y f e n c i n g
and i n s t a l l i n g a d d i t i o n a l f e n c i n g where nece s sary; and p o s t i n g
warning s i gn s . Because RSR or r e l a t e d c ompani e s own all but one
s m a l l p i e c e o f t h i s p r o p e r t y and, a t t h i s t i m e , in t end t o r e t a i n
o w n e r s h i p o f t h e p r o p e r t y a t l e a s t u n t i l i t s r e d e v e l o p m e n t f o r
commerc ia l a n d i n d u s t r i a l p u r p o s e s , t h e i n s t i t u t i o n a l c o n t r o l s
would be r e l i a b l e .

I n a d d i t i o n , s u r f a c e water management c o n t r o l s , a
s e d i m e n t c o l l e c t i o n and d i s p o s a l s y s t e m , and s torm water c o n t r o l s
a l o n g the p e r i m e t e r of the s i t e would be improved or, where not
c u r r e n t l y p r e s e n t , i n s t a l l e d .

S e c o n d , EPA would d e f i n e now th« r equ irement s to be
impo s ed on f u t u r e s i t e d e v e l o p m e n t . T h e s e would be p r e s u m p t i v e in
the sense that any f u t u r e d e v e l o p e r ( w h e t h e r RSR or another e n t i t y )
would e scape them only by d e m o n s t r a t i n g that an a l t e r n a t i v e was
e q u a l l y p r o t e c t i v e . T h e s e a l s o would be enumerated in the de ed

- ' R e g u l a t i o n s in e f f e c t in T e x a s p l a c e r e s t r i c t i o n s on th ea d d i t i o n a l uses o f s i t e s where f o r m e r l a n d f i l l s r . a r e . l o c a t e d .
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r e s t r i c t i o n d e s c r i b e d above. A m o n g the e l e m e n t s t o b e s p e c i f i e d in
t h i s p r o g r a m would b e th e requirement t h a t m e t a l s - c o n t a m i n a t e d
s o i l s o u t s i d e o f t h e f o r m e r l a n d f i l l b e covered w i t h b u i l d i n g s o r
pavement m e e t i n g a p p r o p r i a t e s t a n d a r d s . I f r e d e v e l o p m e n t o f t h e
s i t e u l t i m a t e l y i s not f e a s i b l e , d e s i g n a t e d aresas of OU No. 5 wou ld
be c a p p e d w i t h two f e e t o f s o i l .

A s t o t h e f o r m e r l a n d f i l l area, t h e p r o g r a m would i n c l u d e
a hybrid c lo sure a p p r o a c h . C o n s i s t e n t w i t h t h e r e d e v e l o p m e n t o f
th e s i t e , th e l a n d f i l l would b e g r a d e d and covered w i t h p a r k i n g
l o t s a n d / o r a b u i l d i n g . In the event that r ed ev e l opment o f the
s i t e u l t i m a t e l y does not occur, it would be c a p p e d w i t h 2 f e e t of
c l e a n , c o m p a c t e d soil and a v e g e t a t i v e cover. In the m e a n t i m e ,
since t h e t o p o g r a p h y o f t h e f o r m e r l a n d f i l l s l o p e s b y a p p r o x i m a t e l y
25 f e e t f r o m east t o w e s t , i t c ou ld b e f i l l e d w i t h n o n - h a z a r d o u s
was t e m a t e r i a l s f r o m OU Nos. 4 and 5 and f e n c e d . Other a p p r o p r i a t e
i n s t i t u t i o n a l c on t ro l s a l s o v.-oula b e i m p l e m e n t e d . S u r f a c e
p r e p a r a t i o n associated w i t h t h i s a l t e r n a t i v e would be p e r f o r m e d
us ing conventional means and e a r t h - m o v i n g e q u i p m e n t . No l e a c h a t e
c o l l e c t i o n or l ea cha t e m o n i t o r i n g would be required for t h i s a r e a ,
however, since th e m a t e r i a l in t h e l a n d f i l l c o n s i s t s o f h i g h l y
i n s o l u b l e a n d immob i l e c o n s t i t u e n t s . a / T h e l a n d f i l l cover w o u l d

EPA agrees w i th th i s a p p r o a c h and has riot p r o p o s e d l e a c h a t ec o l l e c t i o n or l e a c h a t e m o n i t o r i n g s y s t e m s .
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be i n s p e c t e d on a q u a r t e r l y b a s i s , u n l e s s a p a r k i n g lot or b u i l d i n g
i s p l a c e d over t h e l a n d f i l l , d e p e n d i n g u p c n t h e r e d e v e l o p m e n t
a p p r o a c h . A n y d e t e r i o r a t i o n i n d i c a t i n g a p o t e n t i a l f o r m i g r a t i o n
o f m a t e r i a l s f r o m t h e l a n d f i l l wou ld b e r e p a i r e d a s e x p e d i t i o u s l y
as p o s s i b l e .

F i n a l l y , shor t- and l o n g - t e r m m o n i t o r i n g would b e
i m p l e m e n t e d i m m e d i a t e l y on al l three subareas o f the s i t e to ensure
tha t t h e containment s t r u c t u r e s , water management c o n t r o l s ,
s ed iment c o l l e c t i o n s t r u c t u r e s , and o t h e r c o n t r o l s put in p l a c e ^re
o p e r a t i n g a p p r o p r i a t e l y . T h e s e m o n i t o r i n g a c t i v i t i e s would i n c l u d e
th e i n s t a l l a t i o n o f two new m o n i t o r i n g w e l l s d o w n g r a d i e n t o f t h e
f o r m e r s u r f a c e impoundment a n d f o r m e r l a n d f i l l . Ground wat er w o u l d
be m o n i t o r e d a n n u a l l y at t h e s e w e l l s and a l s i o would be m o n i t o r e d
a n n u a l l y at the we l l u p g r a d i e n t o f OU No. 5. Two s u r f a c e wa t e r and
s e d imen t s a m p l e s a n d o n e r u n - o f f s a m p l e f r o m t h e f o r m e r l a n d f i l l
area would be c o l l e c t e d and a n a l y z e d a n n u a l l y . T h e s e s a m p l e s wou ld
be a n a l y z e d for m e t a l s i d e n t i f i e d as c o n t a m i n a n t s of concern at ou
N o . 5 .

I I I . Cri t ique o f C e r t a i n E l e m e n t s o f E P A ' a P r o p o s e d A l t e r n a t i v e

T h e a l t e r n a t i v e a n d E P A ' s p r e f e r r e d r emed ia l a l t e r n a t i v e
f o r O U N o . 5 d i f f e r p r i n c i p a l l y i n three r e s p e c t s : t h e a p p r o a c h f o r
d e c o n t a m i n a t i n g a n d d e m o l i s h i n g t h e b a t t e r y wrecker b u i l d i n g ; t h e
0 1 C M 0 0 1 .211 [ 3 7 ]
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a p p r o a c h f o r c a p p i n g t h e f o r m e r l a n d f i l l a r e a ; a n d t i m i n g , i n a l l
o th e r r e s p e c t s t h e r e m e d i a l a l t e r n a t i v e s a r e v i r t u a l l y i d e n t i c a l .
A s no t ed above a n d d i s c u s s e d more f u l l y b e l o w , R S R b e l i e v e s t h e
A g e n c y ' s c o n c e p t o f shor ing u p t h e wrecker b u i l d i n g p r i o r t o i t s
d e c o n t a m i n a t i o n and d e m o l i t i o n is unneces sary.-' F u r t h e r , the cao
EPA would p l a c e on the f o r m e r l a n d f i l l i s u n n e c e s s a r i l y c o m p l e x and
exp en s iv e a n d would i n t e r f e r e w i t h t h e s i t e ' s f u t u r e d e v e l o p m e n t .
F i n a l l y , by d e f e r r i n g work on S u b a r e a s 2 and 3 un t i l r e d e v e l o p m e n t
occurs, some d i s t u r b a n c e o f e x i s t i n g , n o n - t h r e a t e n i n g c o n d i t i o n s
can be avoided and cos t s saved. .

A. S h o r i n g Up B a t t e r y W r e c k e r B u i l d i n g Prior t oD e m o l i t i o n / D e c o n t a m i n a t i o n

EPA has p r o p o s e d to d e c o n t a m i n a t e the b a t t e r y wrecker
b u i l d i n g . P r i o r to d o i n g so , however, EPA would conduct a c o m p l e t e
s t r u c t u r a l i n v e s t i g a t i o n o f t h e f a c i l i t y t o i d e n t i f y s t r u c t u r a l
h a z a r d s . EPA then assumes tha t shor ing and bracing w i l l be
p e r f o r m e d at those s p e c i f i c areas; the s h o r i n g and brac ing would be
d e s i g n e d to w i th s tand high pre s sur e s t eam c l e a n i n g .

In l i eu of t h i s a p p r o a c h , i t wovud make more sense to
d e m o l i s T T " a n d c oncurrent ly d e c o n t a m i n a t e t h e b u i l d i n g . A s E P A n o t e s

9 / T h e a l t e r n a t i v e d e m o l i t i o n a p p r o a c h i s c o n s i s t e n t w i t h E P A ' sguidance on the d e c o n t a m i n a t i o n of b u i l d i n g s and s t r u c t u r e s .Guide for Decontaminating Buildings, Structures, and E q u i p m e n ta c S u p e r f u n d S i t e s , E P A / 6 0 0 / 2 - 8 5 / 0 2 8 ( M a r c h 1 9 8 5 ) . - -
0 1 C M 0 0 1 .21U371
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i n t h e F S , w i t h o u t ma in t enanc e a n d r e h a b i l i t a t i o n i t i s l i k e l y t h a t
t h e b a t t e r y wrecker b u i l d i n g w i l l c o l l a p s e . - • ' R S R thu s b e l i e v e s
i t more p r u d e n t t o p r o a c t i v e l y d e m o l i s h t h e b u i l d i n g w h i l e
c o n c u r r e n t l y d e c o n t a m i n a t i n g i t . I n t u i t i v e l y i t s i m p l y makes n o
sense to shore up and brace a b u i l d i n g tha t i s s l a t e d for
d e m o l i t i o n or c o l l a p s e . To do so unneces sari ly endangers workers ,
t r e s p a s s e r s , a n d t h e environment. T h i s a l t e r n a t i v e a p p r o a c h thu s
i s p r e f e r a b l e t o t h e A g e n c y ' s , since i t as sures g r e a t e r shor t- and
l o n g - t e r m p r o t e c t i o n t o t h e e n v i r j n m e n t .

•

B . C a p f o r Former L a n d f i l l

1. The RCRA S u b t i t l e C L a n d f i l l CoverRequirements Are Not Relevant andA p p r o p r i a t e S t a n d a r d s

EPA has p r o p o s e d t o cap the f o r m e r l a n d f i l l area w i t h a
cover s y s t e m that p a r a l l e l s the RCRA requirement s f or c l o sur e o f a
hazardou s was t e l a n d f i l l . T h e A g e n c y ' s a p p a r e n t r ea s on ing f o r
requir ing t h i s ex t ens ive cover d e s i g n i s t h a t the RCRA S u b t i t l e C
l a n d f i l l cover requirements are r e l evant and a p p r o p r i a t e f or th e

FS a t p . 3-11.
EPA has p r o p e r l y c o n c l u d e d tha t the RCRA S u b t i t l e C c l o s u r erequirements are not " a p p l i c a b l e " s t a n d a r d s . RSR thus do e snot a d d r e s s that i ssue o n l y to say here that it is the p r o p e rc o n c l u s i o n .

0 1 C M 0 0 1 . 2 1 1 C 3 7 1
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T h i s i s i n c o r r e c t , f o r t w o reasons. F i r s t , t h e l a n d f i l l
has not " a c t i v e l y managed" RCRA h a z a r d o u s w a s t e ; such w a s t e s were
n o t p l a c e d i n t h e l a n d f i l l a f t e r t h e e f f e c t i v e d a t e o f t h e R C R A
S u b t i t l e C r e q u i r e m e n t s , ^ nor doe s RSR p r o p o s e t o p l a c e
hazardou s was t e in th e l a n d f i l l a s par t o f t h e a l t e r n a t e r e m e d i a l
a p p r o a c h . S e c o n d , the RCRA S u b t i t l e C cover requirements f or
hazardou s waste l a n d f i l l s do not meet the c r i t e r i a s e t f o r t h in the
NCP tha t s t a n d a r d s to be c on s id er ed r e l evant and a p p r o p r i a t e . - ^
A d d i t i o n a l d i s cu s s i on on the s e two p o i n t s i s p r e s e n t e d be low.

•

N o t h i n g in t h e RI i n d i c a t e s that t h e f o r m e r l a n d f i l l ha s
conduc t ed any a c t i v i t y that would s u b j e c t it to r e g u l a t i o n under
S u b t i t l e C o f R C R A . No RCRA hazardou s wa s t e s were p l a c e d in the
l a n d f i l l a f t e r t h e e f f e c t i v e d a t e o f t h e R C R A S u b t i t l e C
r e g u l a t i o n s . M o r e o v e r , n e i t h e r t h e a l t e r n a t i v e n o r E P A ' s p r e f e r r e d
r e m e d i a l a l t e r n a t i v e s c o n t e m p l a t e s p l a c i n g R C R A h a z a r d o u s w a s t e
in to t h e l a n d f i l l .

H o w e v e r , d i s p o s a l u n i t s that s t o p p e d r e c e iv ing h a z a r d o u s
was t e pr ior to the e f f e c t i v e d a t e o f the RCRA S u b t i t l e C
r e g u l a t i o n s ( o r t h e e f f e c t i v e d a t e o f a n y newly i d e n t i f i e d
c h a r a c t e r i s t i c waste or newly i d e n t i f i e d l i s t e d w a s t e ) are no t

& November 19, 1980.
U ' 4 0 C . F . R . § 3 0 0 . 4 0 0 ( g ) .
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s u b j e c t t o r e g u l a t i o n under 4 0 C . F . R . . P a r t s 2 6 4 o r 2 6 5 . S e e , e.g.,
5 5 F e d . R e g . 39410 ( S e p t . 2 7 , 1 9 9 0 ) , 5 5 F e d . R e g . 4 6 3 8 3 ( N o v . 2 ,
1 9 9 0 ) . S e e a l s o l e t t e r f r o m David B u s s a r d , E ? A , t o S c o t t D u B o f f ,

O S W P o l i c y D i r e c t i v e N o . 9 4 8 4 . 1 9 9 4 ( 0 1 ) ( A p r i l 6 , 1 9 9 4 ) . S e e also
E D F v . j . Lamphier, 7 1 4 F . 2 d 3 3 1 ( s t o r a g e a f t e r e f f e c t i v e d a t e o f
RCRA r e g u l a t i o n s is "active management" of a hazardous w a s t e , but
d i s p o s a l pr i or t o e f f e c t i v e d a t e i s no t a c t i v e m a n a g e m e n t ) .

C a p p i n g was t e s in p l a c e a l s o cannot be c o n s i d e r e d an
"ac t ive management" of a hazardou s was t e t ha t would s u b j e c t .the
f o r m e r l a n d f i l l area at OU No. 5 to the RCRA S u b t i t l e C cap
r equ irement s . E P A i n t e r p r e t s t h e term " d i s p o s a l " f o r p u r p o s e s o f
RCRA S u b t i t l e C r e g u l a t i o n to have the same meaning as the t e r m
"land d i s p o s a l " a s d e f i n e d under R C R A § . " J 0 0 4 ( k ) . T h e r e f o r e ,
c o n d u c t i n g a n y o f t h e a c t i v i t i e s tha t c o n s t i t u t e " land d i s p o s a l " c f
hazardou s waste could s u b j e c t th e d i s p o s a l unit t o S u b t i t l e "
s t a n d a r d s . "Land d i s p o s a l " occurs when hazardou s w a s t e s f r o m
d i f f e r e n t un i t s are c o n s o l i d a t e d into one u n i t , or removed and
t r e a t e d o u t s i d e a unit and r e d e p o s i t e d , or c r ea t ed w i t n i n the um-
in an inc inera tor , i m p o u n d m e n t , or tank and then r e d e p o s i t e d .
However..,, "land d i s p o s a l " does not occur when h a z a r d o u s w a s t e s are
moved or c o n s o l i d a t e d w i t h i n a u n i t , t r e a t e d in s i t u , or c a p p e d :r.

0 1 C W 0 0 1 .211 [371
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p l a c e , or when n o n - h a z a r d o u s w a s t e s are a d d e d to the uni t . &
C l e a r l y , t h e r e f o r e , no "active management" o f hazardous was t e has
occurred or w i l l occur in th e f o r m e r l a n d f i l l t h a t wou ld raise th e
RCRA S u b t i t l e C cover r equ i r emen t s to the " r e l e v a n t and
a p p r o p r i a t e " l e v e l .

C o n s e q u e n t l y , the RCRA S u b t i t l e C cover requirements for
hazardou s was te l a n d f i l l s do not meet the c r i t e r i a s e t f o r t h in the
NCP that s t a n d a r d s must meet to be c on s id er ed re l evant and
a p p r o p r i a t e . T h e N C P a t 4 0 C . F . R . § 300. 4 0 0 ( g ) e s t a b l i s h e s ei^ht
f a c t o r s tha t EPA is to e v a l u a t e in d e t e r m i n i n g - whe ther a s t a n d a r d
is "relevant and a p p r o p r i a t e . " T h e s e f a c t o r s

The p u r p o s e o f the requirement and the
p u r p o s e o f t h e C E R C L A a c t i o n ;
The medium r e g u l a t e d or a f f e c t e d by the
requirement and the medium contaminat ed
or a f f e c t e d a t the C E R C L A s i t e ;
The sub s tance s r e g u l a t e d . by the
requirement and the s ub s tanc e s f o u n d at
t h e C E R C L A s i t e ;

5 5 F e d . Reg. 4 6 3 8 3 ( N o v . 2 , 1 9 9 0 ) ; 5 3 F e d . Reg. 51444 ( D e c2 1 , 1 9 8 8 ) ( P r o p o s e d N C P ) .
T h e f a c t o r s a r e f o u n d a t 4 0 C . F . R . § § 3 0 0 .400 ( g ) ( 2 ) ( i )3 0 0 . 4 0 0 ( g ) ( 2 ) ( v i i i ) . - . . .
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• The a c t i o n s or a c t i v i t i e s r e g u l a t e d by
the requirement and the r emedia l a c t i on
c o n t e m p l a t e d a t t h e C E R C L A s i t e ;

• Any var ianc e s , waiver s , or e x e m p t i o n s of
the requirement and t h e i r a v a i l a b i l i t y
for the c ircumstances at the C E R C L A s i t e ;

• The t y p e o f p l a c e r e g u l a t e d and the t y p e
o f p l a c e a f f e c t e d by the r e l e a s e or
C E R C L A a c t i o n ;

• The t y p e and size of s t ruc ture or •
f a c i l i t y r e g u l a t e d and the t y p e or s i z e
o f s t ru c tur e or f a c i l i t y a f f e c t e d by th e
r e l ea s e or c o n t e m p l a t e d by the C E R C L A
a c t i o n ; and

• Any c o n s i d e r a t i o n of use or p o t e n t i a l use
or a f f e c t e d resources in the requirement
and the use or p o t e n t i a l use of the
a f f e c t e d resources a t the C E R C L A s i t e .

EPA does not a p p e a r to have f u l l y e v a l u a t e d the RCRA
S u b t i t l e C l a n d f i l l c l o sure requirement s aga in s t t h e s e e i g h t
c r i t e r i a . N e i t h e r the FS nor any o ther document in the record
d e m o n s t r a t e s that such an e v a l u a t i o n was c o m p l e t e d . M o r e o v e r , when
the RCRA S u b t i t l e C l a n d f i l l c lo sure requirement s are e v a l u a t e d

0 1 C H 0 0 1 . 2 1 1 C 3 T ]
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a g a i n s t t h e s e c r i t e r i a , i t i s ev id en t tha t the s t a n d a r d s are not
re l evant and a p p r o p r i a t e .

F i n a l l y , no r e a l i s t i c a n a l o g y can be drawn b e twe en the
R C R A c lo sur e r e g u l a t i o n s f o r hazardou s waste l a n d f i l l s a n d t h e
c a p p i n g o f a l a n d f i l l under C E R C L A . T h e r e i s a f u n d a m e n t a l
d i f f e r e n c e be tween the d e c o m m i s s i o n i n g of a unit to achieve a
p r o p e r d i s p o s a l o f hazardou s w a s t e s a n d t h e c l e a n u p o f i m p r o p e r l y
d i s p o s e d ( i . e . , r e l e a s e d ) hazardou s s ub s tanc e s . T h e f o r m e r i s
p r e v e n t i o n ; the l a t t e r is cure. •

T h e RCRA s t a t u t e a n d i t s a t t e n d a n t r e g u l a t i o n s f o r t h e
c l o s u r e o f hazardous was t e l a n d f i l l s a r e p r e v e n t a t i v e i n n a t u r e ,
i n t e n d e d t o prevent environmenta l c o n t a m i n a t i o n p r o s p e c t i v e l y ,
based on the three f o l l o w i n g a s s u m p t i o n s :

• T h a t there e x i s t s an owner or o p e r a t o r
rho may be h e l d r e s p o n s i b l e cr l i a b l e for
his a c t i o n s ;

• T h a t there e x i s t s a d i s c r e t e unit or
s t r u c t u r e , or some other f o r m of
t e c h n o l o g i c a l barrier to hazardou s was t e
r e l e a s e s and m i g r a t i o n ; and

• T h a t there i s some f o r m of e a r l y l e a k

0 1 C M 0 0 1 . 2 1 H 3 7 1
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d e t e c t i o n a n d t h e r e f o r e l i m i t e d
c o n t a m i n a t i o n . — '

T h e s e a s s u m p t i o n s d o n o t h o l d true f o r t h e f o r m e r
l a n d f i l l a t O U N o . 5 . F o r thi s* reason, E P A i t s e l f s t a t e d i n t h e
p r o p o s e d NCP that RCRA S u b t i t l e C covers may not be a p p r o p r i a t e
under c e r t a i n c i r cums tanc e s f o r l a n d f i l l s . ^ - '

2 . T h e P r e s u m p t i v e Remedy f o r M u n i c i p a l S o l i dW a s t e L a n d f i l l s Does Not Require a RCRAS u b t i t l e C L a n d f i l l C a p

I n a d d i t i o n t o t h e f o r e g o i n g p o i n t s , t h e p r e s u m p t i v e
remedy f o r m u n i c i p a l s o l i d was t e l a n d f i l l s ( M S W L F s ) , ^ a p p a r e n t l y
t h e guidance E P A re l i ed upon t o addre s s t h e f o r m e r l a n d f i l l , — '
does n o t c a l l f o r t h e i n s t a l l a t i o n o f a R C R A S u b t i t l e C l a n d f i l l

— ' 4 7 F e d . Reg. 3 2 2 7 4 . P r e a m b l e l anguage i n t h i s F e d e r a lR e g i s t e r not i c e on the RCRA c l o sure r e g u l a t i o n s i n d i c a t e st h a t EPA assumed most u n i t s would not have e x t en s iv e l e a k s atthe end o f the ir o p e r a t i o n a l l i f e : "In a f ew cases . . .c on tamina t i on may have m i g r a t e d a c o n s i d e r a b l e d i 3 t a n c e f r o mth e impoundment and p o s s i b l y even en t e r ed ground w a t e r . T h i ss i t u a t i o n n e c e s s i t a t e s th e c l o sur e under the s e conda l t e r n a t i v e [ l a n d f i l l c l o s u r e ] t o m i n i m i z e t h e ra t e o fm i g r a t i o n a n d m o n i t o r f o r p o t e n t i a l ground w a t e rcon taminat i on ."
UJ 53 F e d . Reg. 51447 ( D e c . 21 , 1 9 8 8 ) .
^ P r e s u m p t i v e Remedy f o r C E R C L A M u n i c i p a l L a n d f i l l S i t e s , C S W E R

D i r e c t i v e N o . 9 3 5 5 . - 4 9 F S , S e p t . 1 9 9 3 .
W FS at p. 2-1.
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cover. Even i f t h e f o r m e r l a n d f i l l a t OU No. 5 were a MSWLF, th e
g u i d a n c e c o m p e l s t h e c o n c l u s i o n t h a t t h e s e c l o s u r e s t a n d a r d s t o
whi ch EPA r e f e r r e d ar e no t a p p l i c a b l e . T h e y c ou ld b e c o n s i d e r e d
r e l evant a n d a p p r o p r i a t e o n l y a f t e r t h e c o n s i d e r a t i o n o f s ev era l
f a c t o r s , i n c l u d i n g th e nature o f th e w a s t e , th e d a t e on w h i c h i t
was d i s p o s e d in the f o r m e r l a n d f i l l , and the hazardous p r o p e r t i e s
o f t h e was t e . F u r t h e r m o r e , in t h i s i n s t a n t contex t tho s e " f a c t o r s
would not s u p p o r t such a f i n d i n g .

I n a d d i t i o n , o n e o f t h e p r i m a r y p u r p o s e s o f l a n d f i l l
covers required under the RCRA S u b t i t l e C program is to prevent
groundwat e r c o n t a m i n a t i o n . But such c o n t a m i n a t i o n is not an i s sue
at the RSR s i t e . EPA has s t a t e d in the RI and the FS do cumen t s f or
OU No. 5 tha t l e a c h a t e w i l l no t b e g e n e r a t e d f r o m the l a n d f i l l and
tha t ground water u n d e r l y i n g the s i t e in the v i c i n i t y of OU No. 5
i s no t c on s ider ed a p o t e n t i a l water s u p p l y a q u i f e r ( d u e t o i_ s
o v e r a l l l o w y i e l d a n d s l i g h t l y s a l i n e q u a l i t y a n d t h e a v a i l a b i l i t y
o f t h e C i t y o f D a l l a s water s u p p l y , a s we l l a s p o t a b l e s u p p l y
p e r m i t t i n g r e q u i r e m e n t s ) .^ C o n s e q u e n t l y , the cap d e s i —
c o n t e m p l a t e d by EPA is o v e r k i l l tha t w i l l achieve a d e g r e e ~i
p r o t e c t i o n s u b s t a n t i v e l y no g r e a t e r than the cover d e s i g n p r o p o s e -
b y R S R . I n f a c t , E P A i t s e l f a d m i t s that i t s a s s u m p t i o n o f a

& FS at p. 1-27.
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m u l t i l a y e r l a n d f i l l cover i s c on s e rva t iv e .^ ' M o r e o v e r , t h e c a p
w o u l d i m p e d e , i f n o t p r e c l u d e , r e d e v e l o p m e n t o f t h e s i t e .

3. The P r o p o s e d H y b r i d C l o s u r e O p t i o n i sA p p r o p r i a t e

The a l t e r n a t i v e embodie s a hybrid c l o sure tha t m e l d s
a p p r o p r i a t e e l e m e n t s o f t h e R C R A S u b t i t l e C c lo sure s t a n d a r d s w i t h
o th er a p p r o p r i a t e a n d p r o t e c t i v e c l o sur e c o n s i d e r a t i o n s . R e l e v a n t
EPA gu idanc e i n d i c a t e s t h a t A g e n c y p e r s o n n e l are t o c o n s i d e r hybrid
c l o s u r e s when e v a l u a t i n g c lo sure o p t i o n s f o r l a n d f i l l s a t which t h e
RCRA S u b t i t l e C l a n d f i l l c lo sure s t a n d a r d s a r e n o t a p p l i c a b l e . — ' '
Yet RSR can f i n d no i n d i c a t i o n in th e p r o p o s e d p l a n or FS t h a t EPA
c o n s i d e r e d a hybrid c l o sure o p t i o n f or th e s i t e .*! 7

FS a t p . 3-13.
OERR D i r e c t i v e 9 2 3 4 . 2 - 0 1 ( M a y 1 9 8 9 ) .
T h e N C P c l e a r l y s u p p o r t s t h e u s e o f hybrid c l o s u r e s f o r t h ef o r m e r l a n d f i l l a t O U N o . 5 . F o r e x a m p l e , t h e N C P r e c o g n i z e sthat t h e S u p e r f u n d p r - . j r a n ha s been u s ing several d i f f e r e n tt y p e s o f hybrid c l o sur e s tha t give the d e c i s i o n m a k e ra d d i t i o n a l choices f o r t h e l o n g - t e r m management o f h a z a r d o u ssubstances as we l l as t r e a t e d r e s i d u a l s . F u r t h e r m o r e , wheref u t u r e b r o w n f i e l d d e v e l o p m e n t i s p o s s i b l e , a v o i d i n gi n t e r f e r i n g remedie s c l e a r l y i s f a v o r e d . U n l i k e E P A ' sp r e f e r r e d remedial a p p r o a c h , t h e a l t e r n a t i v e would no t pu tinto p l a c e i m p e d i m e n t s t o t h e r e d e v e l o p m e n t o f t h e p r o p e r t y .For e x a m p l e , t h e RCRA cap EPA p r o p o s e s t o p l a c e on th e f o r m e rl a n d f i l l in S u b a r e a 2 would render i t v i r t u a l l y i m p o s s i b l e t or e d e v e l o p tha t p o r t i o n o f t h e s i t e . Moreover , f r o m a neconomic p e r s p e c t i v e , t h e p h a s e d a p p r o a c h d e s c r i b ed h er e inmakes r e d e v e l o p m e n t a more l i k e l y p r o s p e c t . 5 3 F e d . R e g .
51446 ( D e c . 21 , 1 9 8 8 ) .
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T h e N C P r e c o g n i z e s t w o t y p e s o f hybrid c l o s u r e s :
a l t e r n a t e c l e a n c l o sur e a n d a l t e r n a t e l and d i s p o s a l . T h e p r o p o s e d
a l t e r n a t i v e i s t h e l a t t e r . Under t h i s t y p e o f a p p r o a c h , cover
r e q u i r e m e n t s are r e l a x e d because the w a s t e s b e ing c o n t a i n e d do not:
p o s e a t hr ea t to ground wat er . Direc t contac t and s u r f a c e w a t e r
t h r e a t s , as w e l l as o ther t h r e a t s , are a d d r e s s e d w i t h a s u r f a c e
cover ( i . e . , pavement or a b u i l d i n g ) .^

T h e R I , F S a n d o th er s u p p o r t i n g do cument s s u p p o r t t h e
c o n c l u s i o n tha t t h e cover requirement s f o r t h e f o r m e r l a n d f i l l a t
OU No. 5 can be r e lax ed (when compared to S u b t i t l e C ' c o v e r
r e q u i r e m e n t s ) because the wa s t e s conta ined in the l a n d f i l l do not
p o s e a thr ea t to ground water.^ The d i r e c t : c on tac t and s u r f a c e
water t h r e a t s (i f any) a t th e s i t e can b e a d e q u a t e l y a d d r e s s e d w i t h
s o i l or pavement cover, or w i t h b u i l d i n g s . C o n s e q u e n t l y , t h e r e i s
n o j u s t i f i c a t i o n f o r n o t i m p l e m e n t i n g a hybrid c l o sur e o p t i o n f o r
the f o r m e r l a n d f i l l at OU No. 5.

I d .
A^.j io t ed above, EPA has s t a t e d in the RI and the FS d o c u m e n t sfor OU No. 5 that l e a cha t e w i l l not be generated f r o m thel a n d f i l l and that ground water u n d e r l y i n g the s i t e in thev i c i n i t y of OU No. 5 is not c on s idered a p o t e n t i a l w a t e rs u p p l y a q u i f e r due t o i t s overall l ow y i e l d and s l i g h t l ys a l i n e q u a l i t y a n d t h e a v a i l a b i l i t y o f t h e C i t y o f D a l l a swater s u p p l y , a s w e l l a s p o t a b l e s u p p l y p e r m i t t i n grequirements.
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4 . T h e A l t e r n a t e A p p r o a c h P r o m o t e s R e d e v e l o p m e n t

T h e a l t e r n a t e a p p r o a c h s e t f o r t h i n t h e s e c o m m e n t s
s u p p o r t s a n d w i l l p r o m o t e r e d e v e l o p m e n t o f t h e p r o p e r t y c o n s i s t e n t
w i t h E P A ' s B r o w n f i e l d s I n i t i a t i v e . T h e i n t e r i m measures w i l l
a d d r e s s s h o r t - t e r m ri sks w h i l e r e d e v e l o p m e n t , o p t i o n s f o r t h e s i t e
are e x p l o r e d and pu t into p l a c e . T h i s i n t e r i m a p p r o a c h wou ld no t
i m m e d i a t e l y p l a c e a n y i m p e d i m e n t s t o r e d e v e l o p m e n t , a s would E P A ' s
a p p r o a c h . F o r e x a m p l e , u l t i m a t e l y , c a p p i n g t h e l a n d f i l l m a y n o t b e
nece s sary i f th e s i t e i s r e d e v e l o p e d in t o a d i s t r i b u t i o n c en t er*and
t h e l a n d f i l l i s covered w i t h a b u i l d i n g , p a r k i n g l o t , o r s o m e ' o t h e r
s t r u c t u r e tha t serves the same p u r p o s e as the RCRA cap p r o p o s e d by
E P A . E P A ' s a p p r o a c h would p r e c l u d e such r e d e v e l o p m e n t , o r a t l e a s t
f o r e c l o s e th e o p p o r t u n i t y t o r e d e v e l o p 40 acres o f S u b a r e a 2 .

I V . A n a l y s i s o f t h e A l t e r n a t i v e

A . C o n s i s t e n c y with N C P Remedy S e l e c t i o n Requirements

The p r o p o s e d a l t e r n a t i v e remedy mee t s or i s c o n s i s t e n t
w i t h t h e remedy s e l e c t i o n requirement s s e t f o r t h i n t h e N C P . R S R
p r o v i d e s b e low a summary a n a l y s i s o f t h e a l t e r n a t i v e a g a i n s t t h e s e
remedy s e l e c t i o n requirement s .
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1. P r o t e c t i o n of Human H e a l t h and theEnvironment

As a p r e l i m i n a r y comment on t h i s i s s u e , we noes an
i n c o n s i s t e n c y be tween t h e B H H R A , t h e R I , a n d t h e F S . I n t h e 3 H H R A ,
E P A s t a t e s tha t t h e t y p i c a l l i f e t i m e exce s s v-aucer r i s k f o r a
f u t u r e c o m m e r c i a l / i n d u s t r i a l worker at the f o r m e r l a n d f i l l i s i x
10"4, which i s w i t h i n E P A ' s a c c e p t a b l e risk r a n g e . — 7 H o w e v e r ,
b o t h the RI and FS s t a t e t h a t t h i s r i sk i s 2 X 10"*. EPA a p p a r e n t l y
erred in i t s t r a n s c r i p t i o n of the d a t a f r o m the BHHRA to the RI and

•
F S . T h e t y p i c a l cancer expo sure scenario f o r f u t u r e workers a t t h e
l a n d f i l l i s w i t h i n E P A ' s range o f a c c e p t a b l e risk. R S R reques t s
tha t E P A correct i t s errors i n t h e R I a n d t h e F S .

T h e a l t e r n a t i v e p r o p o s e d r e m e d i a l a l t e r n a t i v e f o r O U N o .
5 i s p r o t e c t i v e of human h e a l t h and the environment . As EPA n o t e s
i n t h e N C P , t h e a n a l y s i s f o r p o t e n t i a l expo sure s under f u t u r e land
use c o n d i t i o n s p r o v i d e s d e c i s i o n m a k e r s w i t h an u n d e r s t a n d i n g o f
expo sure s that may p o t e n t i a l l y occur in the f u t u r e and w i l l p r o v i d e
t h e basis f o r t h e d e v e l o p m e n t o f p r o t e c t i v e expo sure l e v e l s . — '

More r e c e n t l y , EPA issued a d i r e c t i v e that p r o v i d e s

* * ' T a b l e 6 - 2 , B H H R A .
& 55 F e d . Reg. 8710 ( M a r c h 8 , 1 9 9 0 * .
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f u r t h e r gu idance o n t h e i m p o r t a n c e o f f a c t o r i n g f u t u r e land u s e
in t o t h e remedy s e l e c t i o n p r o c e s s . 2 4 7 I t s t a t e s t h a t r e m e d i a l
a c t i o n o b j e c t i v e s d e v e l o p e d d u r i n g t h e R I / F S s h o u l d r e f l e c t t h e
r e a s o n a b l y a n t i c i p a t e d f u t u r e land u s e or uses. The g u i d a n c e
f u r t h e r s t a t e s t h a t land uses t h a t w i l l b e a v a i l a b l e f o l l o w i n g t h e
c o m p l e t i o n of the remedial act ion are to be de t ermined as part of
t h e remedy s e l e c t i o n proce s s . ( H o w e v e r , t h e R I / F S f o r t h e O U N o .
5 a t t h e R S R C o r p . S u p e r f u n d S i t e d i d n o t f u l l y take into account
t h e p o s s i b i l i t y o f r e d e v e l o p m e n t . ]

•

T h i s land use d i r e c t i v e has the most r e l evance in
s i t u a t i o n s where s u r f a c e soil i s the p r i m a r y expo sure p a t h w a y , as
w i t h O U N o . 5 . I n the s e s i t u a t i o n s , t h e gu idance p r o v i d e s t h a t
f u t u r e i n d u s t r i a l land use i s l i k e l y to be a r ea s onab l e a s s u m p t i o n
where a s i t e i s c u r r e n t l y used for i n d u s t r i a l p u r p o s e s , i s l o c a t e d
in an area where the surroundings are zoned for i n d u s t r i a l use, and
the c omprehen s iv e p l a n p r e d i c t s the s i t e w i l l cont inue to be used
f o r i n d u s t r i a l p u r p o s e s . T h i s s i t e mee t s the s e c r i t e r i a . W h e r e
th ey ar e me t , th e guidance d i r e c t s tha t r emed ia l a c t i o n o b j e c t i v e s
s hou ld f o s t e r d e v e l o p m e n t o f a l t e r n a t i v e s that would a c h i e v e
c l e a n u p l e v e l s a s s o c i a t e d w i t h t h e r e a s o n a b l y a n t i c i p a t e d f u t u r e

T h i s d i r e c t i v e i s of r e l evance here, since i t has a d i r e c -impac t on the s e l e c t i o n of the remedy. Land Use in the CERCL.ARemedy Selection Process, OSWER D i r e c t i v e No. 9 3 5 5 . 7 - 0 4 , v.av
25, 1995) . -"
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l a n d . I n cases where t h e f u t u r e l a n d u s e i s r e l a t i v e l y c e r t a i n ,
t h e g u i d a n c e s t a t e s t ha t t h e r e m e d i a l a c t i o n o b j e c t i v e s g e n e r a l l y
s h o u l d r e f l e c t t h i s land use. R S R b e l i e v e s t h e f u t u r e u s e ? f t h e
p o r t i o n s o f t h e p r o p e r t y i t o r r e l a t e d c o m p a n i e s o w n ( p r i n c i p a l l y
S u b a r e a s 2 and 3 of OU 5) i s a l m o s t c e r t a i n , u n l e s s burdens i m p o s e d
as part of the current remedy s e l e c t i o n p r o c e s s make it-»e c o n o m i c a l l y u n f e a s i b l e t o r e d e v e l o p t h e p r o p e r t y .

T h e gu idance a l s o s t a t e s tha t i f a n y r e m e d i a l a l t e r n a t i v e
w i l l require a r e s t r i c t e d land use in order to be p r o t e c t i v e , if is
e s s e n t i a l tha t t h e a l t e r n a t i v e i n c l u d e c omponen t s tha t w i l l ensure
tha t i t remains p r o t e c t i v e , such a s i n s t i t u t i o n a l c o n t r o l s . The
a p p r o p r i a t e e n t i t y s r e so lve and a b i l i t y t o i m p l e m e n t th e
i n s t i t u t i o n a l c o n t r o l s are key f a c t o r s in the d e c i s i o n to r e l y u p o n
f u t u r e land u s e d e c i s i o n s ; here, tho s e f a c t o r s are d e m o n s t r a t e d by
t h e s e comments .**'

T h i s a l t e r n a t i v e a l s o w i l l a d d r e s s ? a l l o f t h e source
contaminant a n d exposure p a t h w a y s c i t e d i n t h e B H H R A . T h e B H H R A
q u a n t i t a t i v e l y e v a l u a t e d t h e f o l l o w i n g e xpo sur e p a t h w a y s a n d
s cenarios:

T h e guidance f u r t h e r no t e s t h a t , where w a s t e s a r e l e f t i np l a c e that would require l i m i t e d u s e and r e s t r i c t e d e x p o s u r e ,EPA w i l l conduct reviews at l e a s t every f i v e years to m o n i t o rthe s i t e . S h o u l d land use c h a n g e , i t w i l l be j n e c e s s a r y tce v a l u a t e t h e i m p l i c a t i o n s o f t h a t change.
0 1 C M 0 0 1 .2111371
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• T r e s p a s s e r s / C u r r e n t F a c i l i t y a n d R a i l r o a d W o r k e r s
• I n c i d e n t a l i n g e s t i o n o f s u r f a c e

s o i l / s e d i m e n t ;
• I n h a l a t i o n o f airborne p a r t i c i p a t e s f r o m

s o i l / s e d i m e n t ;
• Dermal a b s o r p t i o n via exposure to

c o n t a m i n a t e d s u r f a c e s o i l / s e d i m e n t ; a n d
• Dermal a b s o r p t i o n via e xpo sur e to

c o n t a m i n a t e d s u r f a c e water .
•

• F u t u r e C o m m e r c i a l / I n d u s t r i a l W o r k e r s
• I n c i d e n t a l i n g e s t i o n o f soil ( s u r f a c e and

s u b s u r f a c e ) / s e d i m e n t ;
• I n h a l a t i o n o f airborne p a r t i c u l a t e s f r o m

s o i l / s e d i m e n t ;
• Dermal a b s o r p t i o n via expo sure to

c o n t a m i n a t e s o i l ( s u r f a c e a n d
s u b s u r f a c e ) / s e d i m e n t ; and

• Dermal a b s o r p t i o n via expo sure to
c o n t a m i n a t e d s u r f a c e water .

The e l ement s o f t h e a l t e r n a t i v e d e s cr ib ed here c l e a r l y
a d d r e s s e s each o f the s e p a t h w a y s . I n c i d e n t a l i n g e s t i o n o f so i l a n d
s e d i m e n t , i n h a l a t i o n o f airborne p a r t i c u l a t e s f r o m so i l a n d
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s e d i m e n t , and dermal a b s o r p t i o n via exposure to c o n t a m i n a t e d so i l
and s e d i m e n t a l l w i l l b e e l i m i n a t e d or a p p r o p r i a t e l y r educ ed
t h r o u g h t h e i n s t a l l a t i o n o f cover m a t e r i a l s , t h e d e c o n t a m i n a t i o n
a n d d e m o l i t i o n o f t h e b a t t e r y wrecker b u i l d i n g , t h e d e c o n t a m i n a t i o n
o f t h e v eh i c l e maintenance b u i l d i n g , i n s t i t u t i o n a l c o n t r o l s , t h e
e s t a b l i s h m e n t o f s torm water c o n t r o l s and, u l t i m a t e l y , c a p p i n g t h e
c lo s ed l a n d f i l l and other areas of concern wi th a b u i l d i n g a n d / o r
p a r k i n g l o t s .

E P A ' s o w n g u i d a n c e c l e a r l y s t a t e s tha t t h e u s e o f "the
" p r e s u m p t i v e remedy" a p p r o a c h should be employed where it addr e s s e s
a l l e xpo sure p a t h w a y s a s s o c i a t e d w i t h t h e source a t l a n d f i l l s i t e s ,
as is the case under the remedial a l t e r n a t i v e RSR p r o p o s e s . S o u r c e
c o n t a m i n a n t p a t h w a y s s p e c i f i c a l l y c i t e d by EPA a s b e i n g a d d r e s s e d
b y t h i s p r e s u m p t i v e containment a p p r o a c h are: ( 1 ) d ire c t contac t
w i t h so i l a n d / o r d ebr i s p r e v e n t e d b y l a n d f i l l c a p ; ( 2 ) e x p o s u r e t o
c o n t a m i n a t e d ground water w i t h i n the l a n d f i l l area preven t ed by
ground water c o n t r o l ; ( 3 ) exposure t o c o n t a m i n a t e d l e a c h a t e
prevented by l eachate c o l l e c t i o n and t r e a t m e n t ; and (4) exposure to
l a n d f i l l gas addre s s ed by gas c o l l e c t i o n and t r e a t m e n t , as
a p p r o p r i a t e . The RI makes i t c l ear that the f i r s t of th e s e i s
r e l evant here, and it is w e l l - a d d r e s s e d by the a l t e r n a t i v e .

F u r t h e r evidence o f t h e p r o t e c t i v e nature o f t h e a p p r o a c h
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can be seen when one examine s the summary of r i s k s for the s i t e .
F o r e x a m p l e , f o r t h e f o r m e r l a n d f i l l , E P A e s t i m a t e s t h a t t h e R M E
l i f e t i m e exce s s cancer r i sk w o u l d b e 4 X 10"". In o t h e r w o r d s , t h i s
e xpo sur e s c enario ( f u t u r e o n - s i t e w o r k e r s ) r e p r e s e n t s t h e g r e a t e s t
r i sk a s s o c i a t e d w i t h t h e f o r m e r l a n d f i l l and , i n f a c t , t h e g r e a t e s t
c a l c u l a t e d cancer risk across a l l e xpo sure p a t h w a y s . T h e
a l t e r n a t i v e , however, would c u t o f f expo sure f r o m t h e l a n d f i l l , p u t
in p l a c e i n s t i t u t i o n a l c o n t r o l s t o ensure t h e l a n d f i l l c o n t r o l s a r e
e f f e c t i v e , and i m p l e m e n t s hor t - =md l o n g - t e r m m o n i t o r i n g o f th e
l a n d f i l l . C o n s e q u e n t l y , t h e a l t e r n a t i v e a p p r o a c h a d d r e s s e s .the
g r e a t e s t r i sk at the s i t e .

As t o t h e i n s t i t u t i o n a l c o n t r o l s ; , RSR b e l i e v e s t h a t
because it or r e l a t e d c o m p a n i e s own the p r o p e r t y , EPA can be
c o m f o r t a b l e tha t t h e c o n t r o l s w i l l b e e f f e c t i v e a n d e n f o r c e a b l e .
S u c h c o n t r o l s a r e c l e a r l y c o n t e m p l a t e d b y § 1 2 1 ( d ) ( 2 ) ( B ) o f C E R C L A
and are c omponen t s o f the " e x p e c t a t i o n s " s e t f o r t h in the NC?.
I n d e e d , th e NCP goes s o far a s t o s t a t e tha t such i n s t i t u t i o n a l
c o n t r o l s ar e necessary c o m p o n e n t s o f r emedie s where w a s t e s ar e l e f t
i n p lace .^ F u r t h e r , E P A ' 3 p r e s u m p t i v e remedy g u i d a n c e f o r
l a n d f i l l s c a l l s f o r t h e u s e o f i n s t i t u t i o n a l c o n t r o l s .

^ 5 5 F e d . Reg. 8706 ( M a r c h 8 , 1 9 9 0 ) .
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M o r e o v e r , E P A w i l l r e v i s i t t h e r e m e d y i n f i v e y e a r s . — '
If. t h i s review i n d i c a t e s the r emedy i s no l o n g e r p r o t e c t i v e , EPA
c a n require a d d i t i o n a l o r a c c e l e r a t e d r e m e d i a l m e a s u r e s . A l s o , i f
t h e l and u s e change s in th e f u t u r e , e x i s t i n g s t a t e r e g u l a t i o n s and
c o n t e m p l a t e d i n s t i t u t i o n a l c o n t r o l s would require th e owner t o
n o t i f y EPA a n d / o r the s t a t e about the change in land use. As n o t e d
above, however, RSR e x p e c t s t h e land w i l l b e d e v e l o p e d f o r
i n d u s t r i a l and commercial p u r p o s e s .

I n summary, t h e a p p r o a c h i s p r o t e c t i v e o f human h e a l t h
a n d t h e environment. I t e l i m i n a t e s e xpo sure t o c o n t a m i n a t i o n
a s s o c i a t e d w i t h b u i l d i n g s a n d s t r u c t u r e s , e l i m i n a t e s f u t u r e h a z a r d s
a s s o c i a t e d w i t h th e s e b u i l d i n g s a n d s t r u c t u r e s , r educe s t h e
p o t e n t i a l f o r e xpo sur e t o c o n t a m i n a t e d s o i l s , reduce s t h e p o t e n t i a l
f o r e xpo sure t o t h e c o n t e n t s o f t h e f o r m e r l a n d f i l l , a n d removes
t h e c o n t a m i n a t i o n source f or s torm water . E q u i p m e n t and m a t e r i a l s
to i m p l e m e n t the remedy are r e a d i l y a v a i l a b l e and the m e t h o d s t h a t
would be e m p l o y e d at the s i t e are proven and e f f e c t i v e .

2. C o m p l i a n c e with ARARa

E P A s t a t e s t h a t i t s p r o p o s e d r emed ia l a l t e r n a t i v e
d e s c r i b e d i n the s e comments s a t i s f i e s A R A R s . S i n c e t h e a l t e r n a t e

^ 4 0 C . F . R . § 3 0 0 . 4 3 0 ( f ) ( 4 ) .
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a p p r o a c h i s s u b s t a n t i v e l y i d e n t i c a l t o E P A ' s a l t e r n a t i v e , i t a l s o
s a t i s f i e s a l l A R A R s . T h e o n l y areas where t h e r e m e d i a l
a l t e r n a t i v e s d i f f e r i s i n t i m i n g , t h e c a p p r o p o s e d f o r t h e l a n d f i l l
and in the requirement to shore up and brace the b a t t e r y w r e c k i n g
b u i l d i n g p r i o r t o d e m o l i t i o n . A s noted above, however, t h e f u l l
RCRA S u b t i t l e C l a n d f i l l c l o sur e requirement s a r e n o t A R A R s . R S R ' s
a l t e r n a t i v e thus embodie s a hybrid c l o sure a p p r o a c h t h a t i s
c o n s i s t e n t w i t h t h e N C P a n d mee t s a p p r o p r i a t e A R A R s . ( T h e
d i f f e r e n c e i n t h e r e m e d i a l a l t e r n a t i v e s r e g a r d i n g t h e
d e c o n t a m i n a t i o n and d e m o l i t i o n o f th e b a t t e r y wrecker b u i l d i n g i s
not an ARARs i s su e , and thus does not warrant f u r t h e r d i s c u s s i o n
h e r e . )

3. L o n g - T e r m E f f e c t i v e n e s s and Permanence

T h e p r o p o s e d r emedia l a p p r o a c h w i l l b e e f f e c t i v e i n t h e
l o n g - t e r m and p e rmanen t . L o n g - t e r m e f f e c t i v e n e s s and p e r m a n e n c e
are achieved through the t r e a t m e n t , removal and d i s p o s a l o f
c on tamina t ed b u i l d i n g s a n d s t r u c t u r e s . I n a d d i t i o n , l o n g - t e r - ^
e f f e c t i v e n e s s a n d permanence a r e achieved f o r m e t a l s c o n t a m i n a t e d
s o i l s . The r e s idual risk a s s o c i a t e d w i t h t h e s o i l s would b e l o w ,
s ince they would be a d e q u a t e l y c o n t a i n e d .
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4. Reduc t i on T h r o u g h T r e a t m e n t

T h i s c r i t e r i o n i s met t h r o u g h the r e d u c t i o n in nhe
m o b i l i t y o f c o n t a m i n a t i o n a s s o c ia t ed w i t h t h e b u i l d i n g s and
s t r u c t u r e s by t r e a t m e n t and d i s p o s a l . R e d u c t i o n in the m o b i l i t y o f
m e t a l s c o n t a m i n a t e d s o i l s a n d t h e f o r m e r l a n d f i l l a l s o i s ach i eved
t h rough c o n t a i n m e n t .

5 . S h o r t - T e r m E f f e c t i v e n e s s
•

The only s h o r t - t e r m risk a s s o c ia t ed wi th t h i s a p p r o a c h
t h e o r e t i c a l l y cou ld arise f r o m b u i l d i n g d e m o l i t i o n . H o w e v e r , i f
w e l l - e s t a b l i s h e d dust control measures a s e m p l o y e d , t h e s e r i s k s ( i f
any) w i l l be e l i m i n a t e d .

W o r k e r s c o n d u c t i n g t h e r e m e d i a t i o n t h e o r e t i c a l l y a l s o m a y
be e x p o s e d to h a r m f u l l e v e l s o f c o n t a m i n a n t s . H o w e v e r , r equ i r ing
tha t a l l workers c o n d u c t i n g the r e m e d i a t i o n are p r o p e r l y t r a i n e d in
h e a l t h and s a f e t y s t a n d a r d s and b e p r o v i d e d w i t h a p p r o p r i a t e
p er sonne l p r o t e c t i v e equipment and o ther neces sary resources co
reduce their exposure shou ld e l i m i n a t e t h i s concern.
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6. I m p l a m e n t a b i l i t y

The a p p r o a c h e s RSR would take under i t s a l t e r n a t i v e ar e
p r o v e n , e f f e c t i v e , and g e n e r a l l y a v a i l a b l e . The remedy t h u s can b e
e a s i l y a n d s a f e l y i m p l e m e n t e d .

7. Cost E f f e c t i v e n e s s

The a p p r o a c h d e s c r i b e d in th e s e comments i s c o s t -
e f f e c t i v e and r e c ogn iz e s the value o f the p r o p e r t y . " As
d emons t ra t ed i n A p p e n d i x B , a cost e s t i m a t e f r o m E n t a c t , ' R S R ' s
a p p r o a c h would cost a f r a c t i o n o f t h e cost: o f E P A ' s p r e f e r r e d
a p p r o a c h , which E P A e s t i m a t e s w i l l cost $ 9 , 0 2 4 , 0 0 0 .

B. Cons i s t ency with NCP E x p e c t a t i o n s and ManagementP r i n c i p l e s
1. G e n e r a l l y

I n a d d i t i o n t o t h e remedy s e l e c t i o n f a c t o r s o u t l i n e d
above, the NCP e s t a b l i s h e s several " e x p e c t a t i o n s " and management
p r i n c i p l e s that i t b e l i e v e s c l e a n u p s under S u p e r f u n d s h o u l d
fo l low."^ 7 T h e p r o p o s e d r emedia l a l t e r n a t i v e mee t s t h e s e

T h e e x p e c t a t i o n s a r e c o d i f i e d a t 4 0 C . F . R . § §3 0 0 . 4 3 0 ( a ) ( 1 ) ( i i i ) ' ( A ) - 3 0 0 .430 ( a ) ( 1 ) ( i i i ) ( P ) ; t h e managementp r i n c i p l e s a r e f o u n d a t 4 0 C . F . R . § § 3 0 0 . 4 3 0 ( a ) ( 1 ) ( i i ) ( A ) -3 0 0 . 4 3 0 ( a ) ( 1 ) ( i i ) ( C ) . - . . .
0 1 C M 0 0 1 _ , 2 1 H 3 7 ]



- 37 -

e x p e c t a t i o n s a n d management p r i n c i p l e s .

2. E x p e c t a t i o n s

T h e N C P s e t s o u t t h e t y p e s o f r emedie s t h a t a r e e x p e c t e d
t o r e s u l t f r o m t h e remedy s e l e c t i o n p r o c e s s t h r o u g h t h e
e s t a b l i s h m e n t o f s i x " e x p e c t a t i o n s . " P a r a p h r a s i n g t h e N C P , t h e s e
e x p e c t a t i o n s are a s f o l l o w s :

• T r e a t principal t h r e a t s , wherever
p r a c t i c a b l e . P r i n c i p a l t h r e a t s f o r which
trea tment is most l i k e l y to be
a p p r o p r i a t e ar e c h a r a c t e r i z e d by th e NCP
as areas c o n t a m i n a t e d w i t h h i g h
c o n c e n t r a t i o n s o f t o x i c c o m p o u n d s ;
l i q u i d s and o ther h i g h l y m o b i l e
m a t e r i a l s ; c on taminat ed media that po s e
s i g n i f i c a n t r i sk of e x p o s u r e ; or media
c o n t a i n i n g c o n t a m i n a n t s several order s o f
m a g n i t u d e above h e a l t h - b a s e d l e v e l s .

• Appropriate remedies often combine
treatment and containment. EPA e x p e c t s to
use e n g i n e e r i n g c o n t r o l s , such as
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c o n t a i n m e n t , f o r wa s t e t ha t po s e s a
r e l a t i v e l y low l o n g - t e r m thr ea t or where
t r e a t m e n t i s i m p r a c t i c a b l e .

C o n t a i n m e n t w i l l b e cons idered for wa s t e s
tha t pose a r e l a t i v e l y l ow l o n g - t e r m
threat or where t r e a t m e n t is
i m p r a c t i c a b l e . EPA e x p e c t s to use a
c omb ina t i on o f m e t h o d s , a s a p p r o p r i a t e ,
to achieve p r o t e c t i o n of human h e a l t h and
t h e environment. I n a p p r o p r i a t e s i t e
s i t u a t i o n s , t r e a t m e n t o f t h e p r i n c i p a l
t h r e a t s po s ed by a s i t e , w i t h p r i o r i t y
p l a c e d on t r e a t i n g waste tha t i s l i q u i d ,
h i g h l y t o x i c or h i g h l y m o b i l e , w i l l b e
combined w i t h e n g i n e e r i n g c o n t r o l s ( s u c h
as c o n t a i n m e n t ) and i n s t i t u t i o n a l
c o n t r o l s , a s a p p r o p r i a t e , f o r t r e a t m e n t
r e s i d u a l s and u n t r e a t e d w a s t e .

I n s t i t u t i o n a l c on t ro l s are most u s e f u l as
a s u p p l e m e n t to engineering- c o n t r o l s .
EPA e x p e c t s t o u s e i n s t i t u t i o n a l c o n t r o l s
such as water use and deed r e s t r i c t i o n s
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t o s u p p l e m e n t e n g i n e e r i n g c o n t r o l s a s
a p p r o p r i a t e f o r s h o r t - a n d l o n g - t e r m
management to p r ev en t or l i m i t e x p o s u r e
to hazardou s s u b s t a n c e s , p o l l u t a n t s , or
c o n t a m i n a n t s . I n s t i t u t i o n a l c o n t r o l s m a y
b e used dur ing t h e conduct o f t h e R I / F S
and i m p l e m e n t a t i o n o f the r emed ia l a c t i o n
and, where ne c e s sary, as a component of
t h e c o m p l e t e d remedy.

I n n o v a t i v e t e c h n o l o g i e s s h o u l d b e
considered. EPA e x p e c t s to c o n s i d e r
us ing innovat ive t e c h n o l o g y when such
t e c h n o l o g y o f f e r s t h e p o t e n t i a l f o r
c o m p a r a b l e or s u p e r i o r t r e a t m e n t
p e r f o r m a n c e or i m p l e m e n t a b i l i t y , f e w e r or
l e s s e r adverse i m p a c t s than o t h e r
a v a i l a b l e a p p r o a c h e s , o r lower c o s t s f o r
s i m i l a r l e v e l s o f p e r f o r m a n c e than
d e m o n s t r a t e d t e c h n o l o g i e s .

Ground waters will be returned to their
beneficial uses. EPA e x p e c t s to r e turn
u sab l e ground w a t e r s t o t h e i r b e n e f i c i a l
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uses wherever p r a c t i c a b l e , w i t h i n a
t i m e f r a m e tha t i s r ea s onab l e given the
p a r t i c u l a r c i r c u m s t a n c e s o f t h e s i t e .
W h e n r e s t o r a t i o n o f ground w a t e r t o
b e n e f i c i a l uses i s no t p r a c t i c a b l e , EPA
e x p e c t s t o prevent f u r t h e r m i g r a t i o n o f
the p l u m e , prevent expo sure to the
c o n t a m i n a t e d ground w a t e r , and e v a l u a t e
f u r t h e r risk r e d u c t i o n .

•

The a l t e r n a t i v e mee t s tho s e e x p e c t a t i o n s that ar e
re l evant here.^ F i r s t , p r i n c i p a l t h r e a t s w i l l b e t r e a t e d
t h r o u g h th e d e m o l i t i o n and d e c o n t a m i n a t i o n o f t h e b a t t e r y wrecker
b u i l d i n g and the d e c o n t a m i n a t i o n of the v e h i c l e maint enance
b u i l d i n g . S e c o n d , t h e p r o p o s e d remedy a p p r o p r i a t e l y c ombine s
t r e a t m e n t and p r o t e c t i v e c o n t a i n m e n t . T h i r d , c on ta inmen t i s t h e
a p p r o p r i a t e o p t i o n f o r t h e f o r m e r l a n d f i l l a n d o ther s o i l s , s ince
it is i m p r a c t i c a b l e to treat t h e s e areas and since the areas p o s e
a r e l a t i v e l y l o w l o n g - t e r m t h r e a t . F o u r t h , i n s t i t u t i o n a l c o n t r o l s
would be employed under the o p t i o n as a s u p p l e m e n t to e n g i n e e r i n g
c o n t r o l s .

No innovative t e c h n o l o g i e s are a p p l i c a b l e to the s i t e , anaground water is not c o n s i d e r e d to be of: a h e a l t h concern ar
the s i t e .
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uses wherever p r a c t i c a b l e , w i t h i n a
t i m e f r a m e t h a t i s r e a s o n a b l e given the
p a r t i c u l a r c i r c u m s t a n c e s o f t h e s i t e .
W h e n r e s t o r a t i o n o f ground water t o
b e n e f i c i a l uses i s no t p r a c t i c a b l e , EPA
e x p e c t s to prevent f u r t h e r m i g r a t i o n o f
the p l u m e , prevent exposure to the
c o n t a m i n a t e d ground w a t e r , and e v a l u a t e
f u r t h e r r i sk r e d u c t i o n .

»

The a l t e r n a t i v e mee t s tho s e e x p e c t a t i o n s that ar e
r e l evant here.^ F i r s t , p r i n c i p a l t h r e a t s w i l l b e t r e a t e d
t h r o u g h th e d e m o l i t i o n and d e c o n t a m i n a t i o n c f t h e b a t t e r y wrecker
b u i l d i n g and the d e c o n t a m i n a t i o n o f th e v e h i c l e m a i n t e n a n c e
b u i l d i n g . S e c o n d , t h e p r o p o s e d remedy a p p r o p r i a t e l y combines
t r e a t m e n t and p r o t e c t i v e c o n t a i n m e n t . T h i r d , c onta inment i s th e
a p p r o p r i a t e o p t i o n f o r t h e f o r m e r l a n d f i l l aind o ther s o i l s , s ince
it is i m p r a c t i c a b l e to treat t h e s e areas and since the areas p o s e
a r e l a t i v e l y l o w l o n g - t e r m t h r e a t . F o u r t h , i n s t i t u t i o n a l c o n t r o l s
would be e m p l o y e d under the o p t i o n as a s u p p l e m e n t to e n g i n e e r i n g
c o n t r o l s .

No innovative t e c h n o l o g i e s are a p p l i c a b l e t o the s i t e , andground water is not c o n s i d e r e d to be of a h e a l t h concern anthe s i t e .
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3. Management P r i n c i p l e s

T h r e e management p r i n c i p l e s a r e s e t f o r t h i n t h e N C ? .
F i r s t , s i t e s g e n e r a l l y s h o u l d b e r e m e d i a t e d i n o p e r a b l e u n i t s when
e a r l y a c t i o n s are neces sary or a p p r o p r i a t e t o achieve s i g n i f i c a n t
risk r e d u c t i o n q u i c k l y , when p h a s e d a n a l y s i s and r e s p o n s e i s
necessary or a p p r o p r i a t e given the s i z e or c o m p l e x i t y o f the s i t e ,
o r t o e x p e d i t e t h e c o m p l e t i o n o f t o t a l s i t e c l e a n u p . S e c o n d ,
o p e r a b l e u n i t s , i n c l u d i n g i n t e r i m a c t i on o p e r a b l e u n i t s , s h o u l d n o t
be i n c o n s i s t e n t w i t h nor p r e c l u d e i m p l e m e n t a t i o n o f th e e x p e c y t e d
f i n a l remedy. T h i r d , s i t e - s p e c i f i c d a t a n e e d s , t h e e v a l u a t i o n o f
a l t e r n a t i v e s , and th e d o c u m e n t a t i o n o f th e s e l e c t e d remedy s h o u l d
r e f l e c t t h e s c op e a n d c o m p l e x i t y o f t h e s i t e p r o b l e m s b e i n g
a d d r e s s e d .

T h e remedial a l t e r n a t i v e i s f u l l y c o n s i s t e n t w i t h t h e s e
management p r i n c i p l e s .

C. Cons i s t ency with RAOs and PRG«

The a l t e r n a t i v e a p p r o a c h meet s the RAOs and P R G s s e t
f o r t h f o r t h e s i t e . - 1 1 ' S p e c i f i c a l l y , i t e l i m i n a t e s t h e p o t e n t i a l
f o r i n c i d e n t a l i n g e s t i o n , i n h a l a t i o n , a n d / o r dermal c on tac t w i t h

^ T a b l e 2 - 3 , F S .
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c o n t a m i n a t e d s u r f a c e s o i l , soi l f r o m b u i l d i n g s a n d s t r u c t u r e s , a n d
s u b s u r f a c e s o i l s . T h e remedy a l s o mee t s t h e a p p r o p r i a t e R C R A
s t a n d a r d s f o r c l o sur e t h r o u g h a hybrid c l o s u r e a p p r o a c h . T h e R C R A
t r e a t m e n t s t a n d a r d s f o r t h e d i s p o s a l o f h a z a r d o u s w a s t e a l s o w o u l d
b e m e t ; a c t i v e l y managed hazardou s was t e ( e . g . , d e m o l i t i o n d e b r i s
tha t e x h i b i t s t h e t o x i c i t y c h a r a c t e r i s t i c d u e t o arsenic ( D 0 0 4 ) )
would b e p r o p e r l y t r ea t ed a n d d i s p o s e d o f o f f - s i t e . T h e T e x a s R i s k
R e d u c t i o n S t a n d a r d N o . 3 f o r c l o sure a n d r e m e d i a t i o n ( 3 0 T . A . C . §
3 3 5 . 8 ) a l s o i s m e t b y t h e p r o p o s e d a p p r o a c h . F i n a l l y , s torm wat er
and s u r f a c e water q u a l i t y would be improved t h r o u g h management ,
c o n t r o l s .

V . Other I s s u e s S u p p o r t i n g t h e P r o p o s e d A p p r o a c h

A . C o n s i s t e n t wi th P a s t RODs f o r S i m i l a r S i t e s

T h e p r e f e r r e d a l t e r n a t i v e i s c o n s i s t e n t w i t h Record s c f
D e c i s i o n s ( R O D s ) f o r s i m i l a r s i t e s , most r e c e n t l y t h e A s a r c c
site.^ An ana ly s i s of 30 s i t e s c o n d u c t e d by EPA in s u p p o r t c f
i t s p r e s u m p t i v e remedy f o r m u n i c i p a l l a n d f i l l s i n d i c a t e d t h a t c :
t h e 3 0 - s i t e s , 9 ( 3 0 % ) e m p l o y e d a c a p a s t h e c on ta inmen t o p t i o n f c r
t h e l a n d f i l l .

On J u l y 9, 1996, EPA announced a p r o p o s e d consent d e c r e es e t t l i n g c l a i m s a t t h e A s a r c o s m e l t e r s i t e . C Z . S . v . Asarr:I n c . , D C W . W a s h . , C A N o . C 9 1 - 5 : 2 8 B ( J u n e 4 , 1 9 9 6 ) . "
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B. C o n s i s t e n c y wi th B r o w n f i e l d s R e d e v e l o p m e n tI n i t i a t i v e

T h i s a p p r o a c h - which r e c o g n i z e s t h e l i k e l y r e d e v e l o p m e n t
o f t h e p r o p e r t y - i s f u l l y c o n s i s t e n t w i t h E P A ' s B r o w n f i e l d s
i n i t i a t i v e . I n d e e d , t h i s a p p r o a c h i s e m b l e m a t i c o f a p p r o a c h e s t o
b r o w n f i e l d s r e d e v e l o p m e n t E P A , S t a t e s , a n d c i t i e s a r e s e e k i n g t o
achieve.

T h e A g e n c y ' s " B r o w n f i e l d s A c t i o n A g e n d a " announced o n
J a n u a r y 25 , 1995 , i s d e s i g n e d t o h e l p s t a t e s and communi t i e s
i m p l e m e n t a n d r e a l i z e t h e b e n e f i t s o f c l e a n i n g u p b r o w n f i e l d s i t e s .
EPA recognizes that the market value of o l d e r i n d u s t r i a l s i t e s can
b e d e p r e s s e d because th e s p e c t e r o f environmenta l l i a b i l i t y
d i m i n i s h e s t h e a t t r a c t i v e n e s s o f i n v e s t i n g in a l r e a d y - u s e d
i n d u s t r i a l or commercial areas. EPA be l i eve s that i t s B r o w n f i e l d s
A c t i o n A g e n d a w i l l reverse t h e e f f e c t s o f d e c l i n i n g p r o p e r t y v a l u e s
and increased unemployment ra t e s o f t e n f o u n d in i n n e r - c i t y
i n d u s t r i a l areas by r e turn ing s i t e s to p r o d u c t i v e use, w h i l e
m a i n t a i n i n g t h e d e t e rr en t t o f u t u r e c o n t a m i n a t i o n .

EPA has a l r e a d y taken a number o f a c t i o n s that w i l l h e l p
t o spur t h e r e d e v e l o p m e n t o f b r o w n f i e l d s . T h e a l t e r n a t i v e
d e s c r i b e d in the s e comments r e p r e s e n t s an o p p o r t u n i t y for EPA to
prove i t s c o m m i t m e n t .

0 1 C * 0 0 1 _ . 2 1 H 3 r ]



- 44 -

R S R b e l i e v e s t h e a l t e r n a t e a p p r o a c h s e t f o r t h i n t h e s e
c omment s s u p p o r t s a n d w i l l p r o m o t e r e d e v e l o p m e n t o f t h e p r o p e r t y
c o n s i s t e n t w i t h E P A ' s B r o w n f i e l d s I n i t i a t i v e . T h e i n t e r i m mea sure s
w i l l a d d r e s s s h o r t - t e r m r i sk s w h i l e r e d e v e l o p m e n t o p t i o n s f o r t h e
s i t e a r e e x p l o r e d a n d p u t into p l a c e . T h i s i n t e r i m a p p r o a c h w o u l d
not i m m e d i a t e l y p l a c e any i m p e d i m e n t s to r e d e v e l o p m e n t , as would
E P A ' s a p p r o a c h . F o r e x a m p l e , u l t i m a t e l y , p l a c i n g a c a p o n t h e
l a n d f i l l may not be neces sary if the s i t e is r e d e v e l o p e d i n t o a
d i s t r i b u t i o n center and the l a n d f i l l i s covered w i t h a b u i l d i n g ,
p a r k i n g l o t , or some o ther s t ruc tur e tha t serves the same p u r p o s e
a s t h e RCRA c a p p r o p o s e d b y E P A . E P A ' s a p p r o a c h would p r e c l u d e
such r e d e v e l o p m e n t , or at l e a s t f o r e c l o s e the o p p o r t u n i t y to
r e d e v e l o p 40 acres of S u b a r e a 2.
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D i v i d B .
•2021383-7435

C o n f i d e n t i a l S e t t l e m e n t Communication
Not Admi s s i b l e AgainstRSR Corpora t i on , Qucmctco, Inc.,

Quiitnetco MetaU, Ltd, Inc.,Quexco Inc., or M e t a l s T r a d i n g Corp.

Apri l 8,1998

Michael C. Barra, EsquireSenior AttorneyUSEPA, Region 61445 Ross Avenue, Sui t e 1200
Dallas, TX 75202-2733

Re: RSR Corporation S u p e r f u n d Site
Dear Mike:

When I tried to f ind a mutually convenient date to hold the meeting you suggested inyour February 10 ,1998 letter, you and Mr. Blesi informed me that you required a writtenresponse to your proposal be fore meeting. T h i s is that response. Your April 7,1998, le t ter waspremature and mischaractcrizes our c l i ent s ' ( f o r simplicity's sake, referred to j o i n t l y below as"RSR") pos i t ion, which remains that a meeting likely would be fruitful and should be held as
soon as pos s ib l e .

r j i s t o r y o f Negot ia t i ons
In l i g h t o f your February 10* l e t t e r ' s reference t o RSR's prior o f f e r , and th emisunderstanding o f RSR's po s i t i on r e f l e c t e d in your April 7 t h l e t t e r , a more c o m p l e t e review ofprior o f f e r s / c o u n t e r o f f e r s is in order.
More than sixteen months ago, on October 23 and 24,1996, RSR presented to you and allother PRPs a comprehensive global settlement of claims r e la t ing to this site. (Like all othero f f e r s discussed here, this proposal was conditioned on approval by the appropria t e seniormanagement and Boards of Directors.) Under that proposal , RSR would perform remediation on

the portions of OU 5 that it owns, in accordance with the phased program described in RSR'scomments on the OU 5 proposed p l a n ; RSR would make add i t i ona l cash payments to EPA

n C>C Los A " 5 *
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totaling $1.525 oiiUioa; and RSR would work with the government to obtain substantialadditional payments from other PRPs. In return, RSR would receive a complete site release.
EPA did not substantively respond to that o f f e r for almost six months. In your April 17,1997 count ero f f er , you proposed that before September 30,2000, RSR do all work on OU 5; thatRSR pay $12 mi l l i on toward the g o v e r n m e n t ' s past costs; that RSR waive its contribution rights

against others; and that RSR receive a l imi ted covenant not to sue from the government thatwould preserve the g o v e r n m e n t ' s right to seek from it all governmental response costsattributable to OU 3 and governmental response costs attributable to OU 4 to the extent those
costs exceeded $12 million.

RSR p r o m p t l y responded to your o f f e r . At a meeting held on April 28,1997, RSRo f f e r e d to do all the work on OU 5 if RSR would retain contribution rights against CommercialMetal s and credit for any f u n d s EPA received from Murmur (or a lien on M u r m u r ' s p r o p e r t y )and the d e a d l i n e for complet ion of the work were extended to f i v e yeais af t er completion of thedecree and, further, to pay $12 million if the company could obtain these funds. RSR also
proposed RSR's contribution rights against Commercial M e t a l s and any nonsett lors bepreserved, but subrogated to a reasonable extent to the g o v e r n m e n t ' s .

You provided a substantive response six months later, by le t ter dated September 4,1997.That lener proposed that RSR do the work on the portion of OU 5 that h owns, and comple t e thatwork by September 30,2000; that RSR pay the United Stat e s $24.694 million and waive most ofits contribution rights; and that in return RSR accept a covenant not to sue as to the whole Site,but limited with the standard reservations included in the model consent decree and a reservationof the g o v e r n m e n t ' s right to sue to recover governmental response cosas as to OU 4 thatexceeded $12 million.
RSR responded ai a meeting in Dallas two weeks later (September 17,1997). RSRproposed that it would do the work on the portion of OU 5 that it owns; that it would pay theUnited S t a t e s $13 mi l l i on if it could obtain the f und s ; and that it would pursue contributionclaims and give the United Sta t e s 50% of the recoveries with a guarantee that, if nothing wereobtained from those e f f o r t s in 5 years, the United S t a t e s would be paid $2 million. RSR altonoted that it seemed l i k e l y that mediation would begin in l i t i g a t i o n it was currently involved in,and urged that the g o v e r n m e n t ' s indirect assistance in such l i t i g a t i o n would be in their interest.
S h o r t l y a f t e r the September 17,1997 meeting you informed me that the g o v e r n m e n t ' sresponse would be d e layed . It was provided in your February 10,1998 letter. That lenerproposes that RSR do the work on the portion of OU 5 that it owns, with the work to be

comple t ed by S e p t e m b e r 30,2000; that RSR pay $20 m i l l i o n and waive its contribution rightsfrom all other settlers and from any nonsettlors for two years; and that RSR receive a site-widecovenant not to sue, subject to the standard reservations set f o r t h in the model consent decree.You also suggested that the technical meetings discussed last Sept ember should be pursued.
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R S R ' s Response
RSR continues to seek a settlement of this matter without l i t i ga t i on . However, no

settlement can include anything even approaching the amounts the government has demandedwithout the a v a i l a b i l i t y of funds .
In the months since our September, 1997 offer was presented, RSR's business pos i t ionhas deteriorated s igni f i cant ly. The price of RSR's principal product, lead, recently reached a lowof $0.23 per pound, which is well below production cost As a result, the company has had tolay off a substantial number of employees, freeze salaries, eliminate bonuses, and take a numberof other steps to reduce costs. Even with these steps, RSR Corporation and its subsidiariesoperated at a loss in 1997 and for the first quarter of 1998. We will be prepared to substantiatethese assertions if these negotiations proceed.
Despite these bleak economics, past experience teaches that lead prices l i k e ly willincrease m e a n i n g f u l l y in the future. (The price recently has begun to creep upwards.) Oneresult of this will be the Company should have funds over time to implement the remediationprogram for its property in OU 5 which was described in RSR's comments on that proposed

plan. It also should be able to fund the aggressive pursuit of contribution claims and guaranteesome cash payments to EPA even if those e f f o r t s are unsuccessful. It Jilso may be po s s i b l e tomake other reimbursement commitments to the United State s based on future p r o f i t a b i l i t y .
RSR thus has care fu l ly considered what further compromise, if any, it might offer the

United Stat e s to resolve this matter. At this time (and. again, subject: to senior management andBoard a p p r o v a l ) , it is as fo l lows:
1. RSR will agree to undertake the remediation on tu; portion of OU 5 that it owns,provided that the deadline for completion of that work is no earlier than the later of(a) the completion of the remediation of Ous 3 and 4, or (b) December 31,2004. Wewill work with you to de f ine a meaningful "financial assurance" package for this

work.
2. RSR will agree to pay to the United States, in return for a complete release orcomparable documentation s a t i s f a c t o r y to our insurers, a sum certain, to be agreedupon af t er further discussions. We continue to believe it would be fruitful for us tomeet fac e- to- fac e to discuss the practical d i f f i c u l t i e s associated with increasing RSR'scommitment above the $13 m i l l i o n level previous ly discussed. We a n t i c i p a t e ,however, that the amount to which RSR would agree wouid be sub s tant ia l ly more

than $13 mi l l i on , d ep end ing on the terms of that commitment, a s i g n i f i c a n t port ion ofwhich would have to come from sources other than current corporate c o f f e r s .
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3. If acceptable to its insurers, RSR will consider re l inqui shing its right to cha l l enge thefor thcoming settlement with other PRP's and accept some l imi ta t i on s on itscontribution rights against others.
Alterna t iv e s to S e t t l e m e n t s
It is our understanding mat EPA has reached a s e t t l ement with the "generator PRPn groupand that the resulting proposed consent decree wil l be filed with a court and sub j e c t to p u b l j ccomment shortly. In the absence of a resolution of the g o v e r n m e n t ' s claims against RSR at thissite, RSR may be ob l iged to chal lenge that decree and/or initiate other l i t i g a t i o n .

In add i t i on , as we previously have discussed, in the absence of settlement it is veryquestionable that EPA can compel RSR to undertake any f u r t h e r work at this site, and v i r t u a l l y
impo s s i b l e for the United State s to expect to recover any response cosui f r o m RSR untilnumerous complex but l eg i t imat e l egal issues are resolved by the courts.

We thus continue to believe that a se t t l ement structured to r e f l e c t the practical r e a l i t i e sf a c i n g all parties here is the most a p p r o p r i a t e outcome for all of our e f f o r t s . We trust you will
agree, and renew our request for an oppor tuni ty to meet again with you to try to hammer one out

S i n c e r e l y ,

cc: Sam Blesi, EnquireMr. John De PaulW i l l i a m Brewer, Esquire
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B E R G T S O N
V I A F K D B R A L E X P R E S S O V E R N I G H T M A I L
Mr. David B. W e i n b e r g , EsquireW e i n b e r g , Bergeson & Neuman1 3 0 0 E y e S t r e e t , N . W .S u i t e 1000 W e s tW a s h i n g t o n , DC 20005
R«: RSR Corpora t i on S u p e r f u n d S i t e
near M r . W e i n b e r g :

I am w r i t i n g in response to the p r e s e n t a t i o n you made andw r i t t e n m a t e r i a l s y o u provided i n s u p p o r t o f R S R ' s p r o p o s a l f o r af r a m e w o r l c for g loba l s e t t l e m e n t at our m e e t i n g onOctober 24, 1996 . We a p p r e c i a t e the t ime and e f f o r t you and yourc l i e n t s put into p r e p a r i n g and p r e s e n t i n g your p r o p o s a l . I a l s oa p p r e c i a t e your w i l l i n g n e s s t o continue d i s c u s s i n g the p r o p o s a lin several t e l e p h o n e c a l l s f o l l o w i n g the m e o t i n g , aa w e l l as yourp a t i e n c e in w a i t i n g for our response. U n f o r t u n a t e l y , theEnvironmental P r o t e c t i o n Agency ( E P A ) does n o t agree t h a t R S R ' sp r o p o s a l p r e s e n t s a u s e f u l f r a m e w o r l c f o r " g l o b a l s e t t l a m e n t . "
I t a p p e a r s that E P A a n d R S R have s i g n i f i c a n t d i f f e r e n c e s o fo p i n i o n on a number of i s su e s , e s p e c i a l l y i s sues r e l a t i n g to theshares of the s e t t l e m e n t that would be c o n t r i b u t e d by RSR and by.t h e U n i t e d S t a t e s . F i r s t o f a l l , E P A views R S R ' s p r o p o s e dcontr ibu t ion to the t o t a l s e t t l e m e n t as g r o s s l y inadequa t e . RSRowned or is the successor to companie s tha t owned the s m e l t e r andb a t t e r y cracking f a c i l i t y a t th e center o f t h i s S u p e r f u n d s i t ef o r t h e entire t ime t h e f a c i l i t y o p e r a t e d . A d - H t i c - i a l l y , R S Ro p e r a t e d or is the successor to companies that o p e r a t e d thes m e l t e r and bat t ery cracking f a c i l i t y a t the center o f t h i sS u p e r f u n d s i t e f o r a l l bu t a f ew years o f i t s e n t i r e p e r i o d o fopera t ion. F i n a l l y , RSR is r e s p o n s i b l e as a g enera t or for ashare of the hazardous mater ia l sent to th« f a c i l i t y that is not.i n s i g n i f i c a n t - a p p r o x i m a t e l y 1 \ - based o n E P A ' a reviews o fdocuments provided by RSR. T h i s makes RSR the second l a r g e s tgenerator at the s i t e . U n d e r these c i r c u m s t a n c e s , it isl ud i crou s for RSR to p r o p o s e to contr ibu t e l e s s than 15% of thet o t a l s e t t l e m e n t .
A n o t h e r prob l em w i t h R S R ' s propo sa l i s t ha t i t c a l l s f o r t h eU n i t e d S t a t e s to c on tr i bu t e over 33* o f the t o t a l amount o f thes e t t l e m e n t p r o p o s a l ( a p p r o x i m a t e l y 21 .5% a s a p o t e n t i a l l y

VvgftaUt OH Bu*f Inks on 100% ftfcycfef top* 1
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r e s p o n s i b l e p a r t y and 11 .8% a9 "mixed f u n d i n g d e t uner . p a r r ys h a r e " ) . The EPA does not agree w i t h your argument t h a t : rheF e d e r a l T r a d e Commi s s i on h a s l i a b i l i t y f o r t h e s i t e . W e a l s oknow o f n o b a s ' i s f o r your c a l c u l a t i o n o f t h e " d e f u n c t p a r t yshare." U n d e r these c i r c u m s t a n c e s , w e f i n d R S R ' s p r o p o s a l f o rt h e U n i t e d S t a t e s ' c o n t r i b u t i o n t o t h e s e t t l e m e n t u n r e a s o n a b l yand u n a c c e p t a b l y h igh .
It a p p e a r s that i t may take some t ime to r e s o lv e thec o n f l i c t i n g views o f the U n i t e d S t a t e s and RSR r e g a r d i n g ana p p r o p r i a t e a l l o c a t i o n o f r e s p o n s i b i l i t y f o r t h e s i t e b e tween t h etwo par t i e s . The EPA do«s not bel ieve that it is nece s sary ora p p r o p r i a t e under the circumstances to involve o ther p a r t i e s in adi sagreement between RSR and the U n i t e d S t a t e s . The EPA a l s odoes not believe that it ia necessary or a p p r o p r i a t e to d e l a yimpl ementa t i on of remedial action at the s i t e w h i l e the U n i t e dS t a t e s and RSR work out t h e i r d i f f e r e n c e s . As you know, EPA hasreceived an o f f e r t o p e r f o r m the r emedial a c t i o n for OU 4 f r o mDennis Reis on b e h a l f of a number of P R P s , which I w i l l r e f e r toa s t h e "customer group." The o f f e r f r o m th e cu s t omer g r o u p i sd i r e c t l y re spons ive t o E P A ' s J u n e 1 9 9 6 no t i c e l e t t e r . T h e E P A i st r a n s m i t t i n g a f o r m a l re sponse to Mr. Reis which we e x p e c t w i l ll ead to consent decree nego t ia t i on s wi th the customer group inthe near f u t u r e .
The EPA be l i eve s that it is in the best i n t e r e s t of allp a r t i e s involved in th i s S i t e t o avoid th e c o s t s o f l i t i g a t i o n .We b e l i eve that RSR and EPA can work in good f a i t h w i t h eachother t o reach a r e s o l u t i o n o f t h i s m a t t e r w i t h o u t l i t i g a t i o n ,and we are anxious to meet w i th RSR to d i s c u s s t h i s m a t t e rf u r t h e r . The EPA p r o p o s e s that RSR and EPA meet in D a l l a s on themorning of March 25.
We w i l l be l o o k i n g f o r w a r d to your r e p l y .

S i n c e r e l y ,

M i c h a e l C. BarraS e n i o r A t t o r n e y
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This Agreement is entered into among the United Slates of America ('United States');
the Texas Natural Resource Conservation Corrimision ("TNRCC"), the State of T e u s , the
Environmental Protection Agency ("EPA"), RSR Corporation, Qvtemetcc M e t a l s Limited, Inc..
and Quemctco, Inc.

The United States and the State of T e x a s , in consideration of the mutual covenants set
out herein, agree M follow*:

1. The United Sunw contcixis tk t t ii present^1 ins claini'1 for r e l k f against RSR
Corporation, Quemetco Metals Limited, Inc. and Quemetco, Inc., under Sections 106(a) and
107(a) of the Comprehensive Environmental Resmnse, Compereiation, aod Liabi l i ty Act of
1980, as amended by the Superrund Amendments and Reauihoracation Act of 1986*
(•CERCLA*). « U.S.C. §§ 960ti(i} aod 9607(a), for f o junc t iv e r e l i e f to abate in imminent
and substantial eadangerroem to the pub l i c health or we l fare or the environment due to the .
release or threatened release of hazardous substances from a facility, and for the recovery of
response costs chat have been and will be incurred by the United States in response to releases
and threatened releases of hazardous substances from the same f a c i l i t y , known as the RSR
Corporation Site ("Site") located in Dallas Texas . The State of Texas contends that it has a
cause of action against RSR Corporation. Queraetco Metals Limited, Inc. and Queraetco, Inc.
under both stale and federal law.

2. This Agreement does not constitute an admission or acknowledgment by any parry
hereto as to die operation of any appl i cab l e statute of Uroitatiorts. including any fact or pos i t ion
that might be relevant thereto, and shall not be admissible in evidence for any purpose, except
for enforcement of the terms of this Agreemenr.. The United States and the State of Teus
reserve the right to assert dot no s tatute of l imitations appl i e s . The purpose of this
Agreement is to explore settlement opportunities within the time covered by this Agreement.

3. With respect to said causes of action, RSR Corporation, Qucmctco Metal) l imi t ed .
Inc. and Quemctco, Inc. stall oot a&sen, p l e a d , or raise agakist the United States or the State
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of Texas in any fashion, whether by answer, motion or otherwise, any defense or avoidance
based on the running of any statute of l imitat ions, lubes, or other timeliness 4efent«s, during
the stated period, aad any statute of limhaiioas shall be tolled during and for that period.
Except as s p e c i f i c a l l y set f or th in this paragraph, DO other defer** to my claim by the United
States or the State of T e x a s , or sny other person is waived or otherwise foregone hereby. The
parties intend by this Agreement to be in the came pos i t i on on or before August 8 ,1998 as
they were on May 8,1998, with respect to any issues of t i ra e lu f c j s .

4. The United States and the Stale of Texas agree not to institute any cause of action
referred to in Paragraph 1 hereof against RSR Corporation, Queroetco Metals Limited. Inc.
and Quemetco, Inc. prior to August 8,1998; provided, however, that the United State s and
the State of Texas sp e c i f i ca l ly reserve the right to terminate, in. good f r i t h , discussions
regarding settlement opportunities. If the United States and the State of Texas terminate
discussions regarding settlement opportunities , then the United States or the State of Texas
may thereaf ter initiate any action against RSR Corporation, Quemetco Metals Limi t ed , Inc..
and Quemetco, Inc. ten (10) business days a f t e r written noti f i cat ion is provided to the parties'
representatives listed below.

5. Nothing herein shall preclude the United States or the Slate of Texas from
commencing any action necessary to protect the public health,, we l fare , or environment.

6. This Instrument contains the entire agreement between the parties. This Agreement
may not be enlarged, modi f i ed , altered, or extended except in writing signed by the parties.

7. This Agreement may be signed in counterparts, which together shall constitute one
and the same Agreement. This Agreement snail be e f f e c t i v e between the United Stat e s , RSR
Corporation, Quemetco Metals Limited. Inc. and Quemetco, Inc. when die Agreement or a
counterpart thereof has been signed by those parties.

8. The parties acknowledge that toe covenants and forebearaaces under this Agreement
constitute adequate and su f f i c i en t consideration.

9. This Agreement does not constitute in any way ;m admission of l iabil i ty by RSR
Corporation, Quemetco Metals Limited, Inc. and Quemetco, Inc. to any person (whether or
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not a party to thu Agreement) or for any claim whatsoever.
10. The undersigned representative of each party ccnl f i eu that he or she is authorized

to enter into the terms and conditions of this Agreement, and to execute for and bind the party
whom he or she represents.

For the United States:

By: __________ Date:Catherine MeCab*Assistant Section ChiefUnited States Department of JusticeEnvironmental Enforcement SectionP.O. Box 7611Washinj toa , DC 200*4-7611
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F o r U t e S u i e o f T e x t s :
By: _. _____ Dale:
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For RSR Coiporition, Quemctco MetiU Limited, Inc. and Quensetco, be.
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U.S. Department o f Jus t i c e
Environment and Natural Resources Divi s ion

90-11-3-1613
in

f.(t M*t ftll t'atnmtl*

A u g u s t 4, 1996
Ned Ferguson, EsquireKowrey & Simoa1299 Pennsylvania , N . w .W a s h i n g t o n , D . C . 20004

o f v ^ * l l : f g
D«»r Mr.

In order to a l l o w the Department o f J u s t i c e and RSRC o r p o r a t i o n , Quamecco M e c a l e L i m i t e d . I n c . . a n d Quemecco, I n c .s u f f i c i e n t rime to pursue p o s s i b l e s e t c l s m s n t c f t h i s m a t t e r , cheunder s igned agree that the May 1996 t o l l i n g agreement between RSRC o r p o r a t i o n , Quecnctco M e t a l s L i m i t e d , I n c . . Quametco, I n c . . a n dthe S t a t e of Texa s and the U n i t e d S t a t e s be e x t e n d e d :o December7, 1 9 9 6 . Plea s e s ign b«low and return to me via fax to c a n f i r nyour a c c ep tanc e of ehe ex t ens ion. An or ig ina l of t h i s l e t t e rw i l l ch«n f o l l o w for s ignature which should a l s o be r e turned tome upon execution.
S i n c e r e l y ,

8amu«l D. B l e s i , A t t o r n e yEnvironmental E n f o r c e m e n t Sec-, ton
M i k e Barra, EPA

6S/9 s s : s i o i egg nz
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T h e U n i t e d S t a t e s , t h e S t a t e o f T e x a s , a n d R S R C o r p o r a t i o n .Quemecco M e t a l t L i m i c e d , I n c . , end Quemetco, Inc . ac jre* re .extend t h e T o l l i n g Agreement e f f e c t i v e M a y 1 9 9 6 be tween » S HC o r p o r a t i o n / Quemetco M e t a l s L i m i t e d / I n c . , a n d Q u e m e i c o , I n cthe f tJnTiteU S t a t e s and th e S t a t e o f T a x a s pursuant t o th e same/ u n t i l December 1 , I 9 i 8 .
d F e r g u £ 6 n for X l b e r u Brc ,i»on forR S R C o r f t t r a t i o n , t h e S t a t e ' o f T e x a s T h e U . S .Quemepco M e t a l s D e p a r t m e n t o fL i m i t e d . I n c .and Quemetco, inc.

2-

SS9 * \Z - : WdIfr:Z '• 96-^-8 :A9 IMS



•A'

.•n i l







O N E R O C K E F E L L E R P L A Z A
NEW YORK. N Y 1OO2O

May 14, 1984
M e s s r s . S e l i g S . M e r b e r , F e d e r a l T r a d e C o m m i s s i o nH o w a r d M . M e y e r s , R S R C o r p o r a t i o nE . T a l H a t t e n , M u r m u r C o r p o r a t i o nH o n o r a b l e J i m M a t t o x , T h * » A t t o r n e y G e n e r a l o f T e x a s
R e : R S R C o r p o r a t i o n - F T C Docke t N o . 8 9 5 9
Dear S i r s ,

B y l e t t e r d a t e d A p r i l 1 1 , 1984, t h e C o m m i s s i o n a d v i s e dt h e T r u s t e e t h a t i t h a d a p p r o v e d t h e d i v e s t i t u r e o f t h e D a l l a sA s s e t s o f R S R C o r p o r a t i o n t o M u r m u r C o r p o r a t i o n .
By l e t t e r d a t e d A p r i l 30 , 1984, I wro t e t o the C o m m i s s i o na s f o l l o w s :
"I do not b e l i e v e t h a t my ro l e as T r u s t e e in t h i s m a t t e ri s t o i n t e r p r e t t h e m e a n i n g o f ' E n v i r o n m e n t a l A p p r o v a l 1

as c o n t a i n e d in the Order . P l e a s e a d v i s e your viewsr e g a r d i n g w h e t h e r or not the m a t e r i a l s p r o v i d e d byM u r m u r C o r p o r a t i o n c o n s t i t u t e ' E n v i r o n m e n t a l A p p r o v a l 1

as d e f i n e d by the Order . "
By l e t t e r d a t e d May 10, 1984, the C o m m i s s i o n a d v i s e d theT r u s t e e t h a t M u r m u r C o r p o r a t i o n h a d c o m p l i e d w i t h t h e p r o v i s i o n so f t h e Order r e q u i r i n g " E n v i r o n m e n t a l A p p r o v a l s " .
I n view o f t h e C o m m i s s i o n ' s c o n f i r m a t i o n s that M u r m u rC o r p o r a t i o n s a t i s f i e s th e r e q u i r e m e n t s o f th e O r d e r , I haves c h e d u l e d th e c l o s i n g o f t h i s t r a n s a c t i o n f or May 23 , 1984 a t1 0 : 0 0 A . M . i n t h e o f f i c e s o f P a u l , W e i s s , R i f k i n d , w h a r t o n &G a r r i s o n , counsel t o t h e T r u s t e e , l o c a t e d a t 345 P a r k A v e n u e ,N e w Y o r k , N Y .
A c l o s i n g m e m o r a n d u m w i l l b e c i r c u l a t e d to a l l p a r t i e son T u e s d a y , May 15, 1984.

S i n c e r e l y ,

Robert S P i r i e , T r u s t e e



I N T H E U N I T E D S T A T E S D I S T R I C T C O U R T
F O R T H E N O R T H E R N D I S T R I C T O F T E X A S

U N I T E D S T A T E S O F A M E R I C A , §
§P l a i n t i f f , C o u n t e r - d e f e n d a n t §
§vs. §
§

C O M M E R C I A L M E T A L S C O M P A N Y , §
D U G G A N I N D U S T R I E S , I N C . ; §
G E N E R A L MOTORS C O R P O R A T I O N ; §
G N B T E C H N O L O G I E S , I N C . ; I N T E R S T A T E §
B A T T E R Y S Y S T E M O F A M E R I C A , I N C . ; §
J O H N S O N C O N T R O L S B A T T E R Y G R O U P , §
I N C . ; a n d M . L I P S I T Z & C O . , I N C . § C I V I L A C T I O N N O . 3-98CV1265-X

§D e f e n d a n t s , §
§

vs. §
§R S R C O R P O R A T I O N ; A N D Q U E M E T C O §

M E T A L S L I M I T E D , I N C . ( f / k / a MURPH §
M E T A L S , I N C . ) §

§I n t e r v e n i n g D e f e n d a n t s and §
Counterc la imant s . §

D E C L A R A T I O N P U R S U A N T TO 28 U.S.C. § 1746 OF JOHN R. M E S E R V E IN
S U P P O R T O F I N T E R V E N O R S ' M O T I O N T O I N T E R V E N E

Pursuant to 28 U . S . C . § 1746 J o h n R. Meserve f i l e s this Declaration in S u p p o r t of
Intervenor s ' Motion to Intervene, as f o l l o w s :

1. My name is John R. Meserve. I am a consultant with the law f i r m of B i c k e l &
Brewer, counsel for RSR Corporation and Quemetco M e t a l s Limi t ed , Inc., I n t e r v e n i n g D e f e n d a n t s
and Counter-claimants in the above captioned action. I am over the age of twenty-one, ha\ e
been convicted of a f e l o n y , and am competent to make thi s dec larat ion on personal k n o w l e d g e .



2. In my capacity as a consultant I have r egu lar c o m m u n i c a t i o n s w i t h var iou s
governmental agencies, p a r t i c u l a r l y with the Region 6 O f f i c e o f the Environmental P r o t e c t i o n
A g e n c y , D a l l a s , Texa s , and the Department of J u s t i c e , W a s h i n g t o n , D C. F u t h e r m o r e , as a r egu lar
part of my d u t i e s , I a t t e m p t to remain f a m i l i a r w i th the various l e t t e r s and other such d o c u m e n t s
r e f l e c t i n g the administrative actions of these agencies with respect to the s o - ca l l ed RSR C o r p o r a t i o n
S u p e r f u n d site ("West Dallas site" or "site").

3. Attached hereto as Exhibit "1" is a true, correct, and c o m p l e t e c opy of a l e t t e r f r o m
Michael C. Barra, to W a l t e r D. J o n e s III, dated Augus t 8, 1997. T h i s document is a p h o t o c o p y of
a document I reviewed at the o f f i c e s of the Environmental P r o t e c t i o n A g e n c y , Region 6, D a l l a s ,
Texa s , on July 8, 1998.

4. On June 6, 1998, I contacted Michael Barra, an attorney with the U n i t e d S t a t e s
Environmental Protection Agency ( " U S E P A " ) regarding documents re la t ing to the West Dal la s site.
Barra informed me that the USEPA was in the process of creating a CD-ROM, which would contain
the documents r e la t ing to the West Dal la s S i t e . A d d i t i o n a l l y , on J u n e 10, 1 9 9 8 , 1 sent a l e t t e r to
Barra requesting the CD-ROM (attached hereto as Exhibit "2"). However, due to the USEPA's
repeated fa i lure to f ini sh the CD-ROM and provide a copy to RSR and Quemetco, on July 8, 1998.
I per sonal ly reviewed the documents given to the USEPA by the s e t t l i n g p o t e n t i a l l y r e s p o n s i b l e
part i e s for the West Dallas Site . The documents submit ted by the p o t e n t i a l l y r e spons ib l e par t i e s
amounted to approximately one standard-size document box. T h i s , according to USEPA, cons t i tu t ed
the entirety of the documents in USEPA's possession that were received from ent i t i e s not r e l a t e d to
RSR and which relate to the West Dal la s site.

5. On June 16, 1998,1 contacted Sam Bles i an attorney with the U.S. Department of
J u s t i c e , regarding the seventeen entit ies l i s t e d in A p p e n d i x F of the proposed Consent Decree.



During this conversation, Blesi stated that these names were provided by the s e t t l i n g d e f e n d a n t s
Bles i did not know who these e n t i t i e s were, however, or why they were l i s t e d in the A p p e n d i x .

I dec lare under p e n a l t y of p e r j u r y that the f o r e g o i n g is true and correct.
E X E C U T E D on August 27, 1998.

J o h n WrMeserve
(/
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